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a juvenile court officer, or the county attorney may file a petition for termination of the
parent-child relationship and parental rights with respect to a child.

Sec. 7. MULTIDISCIPLINARY CHILD ABUSE INTERVENTION AND PROSECUTION
TEAMS. The attorney general is requested to form a multidisciplinary committee to de-
velop a proposal for the establishment of regional multidisciplinary teams to focus upon
child abuse prosecution and intervention needs. The attorney general is requested to sub-
mit a report of the committee findings to the governor and the general assembly prior to
the 1996 legislative session. The committee should consider other state statutory schemes
for multidisciplinary teams, provide options for regional groupings, review options for
special focus teams such as sexual abuse, and recommend possible funding mechanisms.

Sec. 8. REPEAL. 1994 Iowa Acts, chapter 1130, sections 9 and 20, are repealed.

Sec. 9. DEPARTMENT OF HUMAN SERVICES PILOT PROJECTS. In implementing
the pilot projects for child abuse assessment required under section 232.71A, as enacted
by this Act, the department may apply a special protocol for conducting an assessment in
response to a child abuse report to which all of the following circumstances apply:

1. Three previous child abuse reports have been made involving the same alleged per-
petrator or a family member of the alleged perpetrator.

2. The three previous reports were made within a period of two years prior to the date
of the latest report.

3. The assessments resulting from the previous three reports did not identify any child
protection concerns.

The special protocol may involve an abbreviated assessment process, such as a tele-
phone contact or other means, to address the abuse allegation without subjecting the fam-
ily of the alleged perpetrator to repeated or extensive assessments regarding abuse allega-
tions which have no basis.

Sec. 10. EFFECTIVE DATE. Section 8 of this Act, providing a repeal, being deemed
of immediate importance, takes effect upon enactment.

Approved May 3, 1995

CHAPTER 148
REGULATION OF STATE BANKS AND OTHER FINANCIAL INSTITUTIONS
S.F. 320

AN ACT relating to the regulation of state banks and other financial institutions by the
division of banking of the department of commerce.

Be It Enacted by the General Assembly of the State of Iowa:

Section 1. Section 524.103, Code 1995, is amended by adding the following new sub-
sections:

NEW SUBSECTION. 2A. “Aggregate capital” means the sum of capital, surplus, undi-
vided profits, and reserves as of the most recent calculation date.

NEW SUBSECTION. 8A. “Borrower” means a person named as a borrower or debtor
in a loan or extension of credit, or any other person, including a drawer, endorser, or
guarantor, deemed to be a borrower under section 524.904, subsection 3.
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NEW SUBSECTION. 9A. “Calculation date” means the most recent of the following:

a. The date the bank’s statement of condition is required to be filed pursuant to section
524.220, subsection 2.

b. The date an event occurs that reduces or increases the bank’s aggregate capital by
ten percent or more.

c. As the superintendent may direct.

NEW SUBSECTION. 11A. “Chief executive officer” means the person designated by
the board of directors to be responsible for the implementation of and adherence to board
policies and resolutions by all officers and employees of the bank.

NEW SUBSECTION. 11B. “Contractual commitment to advance funds” means a bank’s
obligation to do either of the following:

a. Advance funds under a standby letter of credit or other similar arrangement.

b. Make payment, directly or indirectly, to a third person contingent upon default by a
customer of the bank in performing an obligation and to make such payment in keeping
with the agreed upon terms of the customer’s contract with a third person, or to make
payments upon some other stated condition.

The term does not include commercial letters of credit and similar instruments where
the issuing bank expects the beneficiary to draw on the issuer, that do not guarantee pay-
ment, and that do not provide for payment in the event of a default by a third person.

NEW SUBSECTION. 11C. “Control” means when a person, directly or indirectly or
acting through or together with one or more persons, satisfies any of the following:

a. Owns, controls, or has the power to vote fifty percent or more of any class of voting
securities of another person.

b. Controls, in any manner, the election of a majority of the directors, trustees, or other
persons exercising similar functions of another person.

c. Has the power to exercise a controlling influence over the management or policies of
another person.

NEW SUBSECTION. 13A. “Executive officer” means a person who participates or has
authority to participate, other than in the capacity of a director, in major policymaking
functions of a state bank, whether or not the officer has an official title, whether or not
such a title designates the officer as an assistant, or whether or not the officer is serving
without salary or other compensation. The chief executive officer, chairperson of the board,
the president, every vice president, and the cashier of a state bank are deemed to be ex-
ecutive officers, unless such an officer is excluded, by resolution of the board of directors
of a state bank or by the bylaws of the state bank, from participation, other than in the
capacity of a director, in major policymaking functions of the state bank, and the officer
does not actually participate in the major policymaking functions. All officers who serve
on a board of directors are deemed to be executive officers, except as provided for in
section 524.701, subsection 3.

NEW SUBSECTION. 17A. “Officer” means chief executive officer, executive officer,
or any other administrative official of a bank elected by the bank’s board of directors to
carry out any of the bank’s operating rules and policies.

NEW SUBSECTION. 17B. “Operations subsidiary” means a wholly owned corpora-
tion incorporated and controlled by a bank that performs functions which the bank is
authorized to perform.

NEW SUBSECTION. 19A. “Reserves” means the amount of the allowance for loan
and lease losses of a state bank.

NEW SUBSECTION. 19B. “Sale of federal funds” means any transaction between de-
pository institutions involving the transfer of immediately available funds resulting from
credits to deposit balances at federal reserve banks, or from credits to new or existing
deposit balances due from a correspondent depository institution.

NEW SUBSECTION. 21A. “Standby letter of credit” means a letter of credit, or similar
arrangement, that represents an obligation to the beneficiary on the part of the issuer to do
any of the following:
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a. Repay money borrowed by or advanced to or for the account of the account holder.

b. Make payment on account of any indebtedness undertaken by the account holder.

c. Make payment on account of any default by the account holder in the performance of
an obligation.

Sec. 2. Section 524.103, subsections 7, 12, 15, 18, 22, 25, 26, and 27, Code 1995, are
amended to read as follows:
7. “Bank” means a corporatlon

federa:l—depesit—-insumnee—eeﬁpem&ea organized under this chapter or U.S.C. title 12.

12. “Customer” means any a person bavmg w1th an account or other conu'actual ar-
rangement w1thastate bank. Ferthe-pui g :

15. “Insolvent” means the inability of a state bank to pay its debts and obligations as
they become due in the ordinary course of its business. A state bank is also considered to
be insolvent if the ratio of its capital, surplus, and undivided profits to assets is at or close

to zero or if its assets are of such poor quality that its contmued exnstence is uncertain.
18. “Person means an-individuy : e-orfo a-parts hip

as defined in section 4 l
22. “State bank” means any bank mcorporated pursuant to the provisions of this chap-
ter after January 1, 1970, and any “state bank” or “savings bank” incorporated pursuant to
the laws of this state and doing business as such upen on January 1, 1970.
25. “Surplus” means the aggregate of the amount originally paid in as required by sec-
tion §24-402 524.401, subsection 1 3, any amounts transferred to surplus pursuant to sec-

tion 524-402;-subseetion—2; 524.405 and any amounts subsequently designated as such by
action of the board of directors of the state bank.

26. “Trust company” means a business organization which is authorized to engage in
trust business pursuant to section 524.1005. A bank lawfully granted exercising trust
powers under the laws of this state or of the United States is not a trust company by reason
of having authority to engage in trust business in addition to its general business.

27. “Undivided profits” means the accumulated undistributed net profits of a state bank,
including any residue from the fund established pursuant to section §24-403 524.401, sub-
section 3, after:

a. Payment or provision for payment of taxes and expenses of operations.

b. Transfers to reserves allocated to a particular asset or class of assets.

c. Losses estimated or sustained on a particular asset or class of assets in excess of the
amount of reserves allocated therefor.

d. Transfers to surplus and capital.

e. Amounts declared as dividends to shareholders.

Sec. 3. Section 524.103, subsection 19, Code 1995, is amended by striking the subsec-
tion.

Sec. 4. Section 524.104, Code 1995, is amended to read as follows:

524.104 RULES OF CONSTRUCTION.

In the interpretation and construction of this chapter:

1. Transactions or acts validly entered into or performed before January1-1970 July 1,
1995, and the rights, duties and interests flowing from them remain valid thereafter on
and after July 1, 1995, and may be completed or terminated according to their terms and
as permitted by any statute repealed or amended by this chapter, as though such repeal or
amendment had not occurred.

2. All individuals who, upenJanuary 11970 on July 1, 1995, hold any office under a
provision of law repealed by this chapter, and which offices are continued by this chapter
shall continue to hold such offices according to their former tenure.

Sec. 5. Section 524.105, Code 1995, is amended to read as follows:
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524.105 EFFECT ON EXISTING BANKS.

1. The corporate existence of a state bank existing and operating on Januwary1;1970
July 1, 1995, shall is not be affected by the enaetment amendment of this chapter.

2. All state banks shall-be are subject to the provisions and requirements of this chapter
in every particular, and all national banks, now or hereafter doing business in this state,
shall-be are subject to the provisions of this chapter, to the extent applicable, from January
11970 July 1, 1995.

Sec. 6. Section 524. 107 subsectlon 1 Code 1995 is amended to read as follows:
1 NeAperson awfully-engage-in a the-busin : HRE-FRE

busmess—fer—saeh—pm?ese exeept other than a state bank Wthh is subject to the prov1-
sions of this chaptersa—p : : d or-and-limited

524-1701-and-524-1702; and a natlonal bank authonzed by the laws of the Umted States to
engage in the business of receiving money for deposit, shall not engage in this state in the

business of receiving money for deposit, transact the business of banking, or establish in
this state a place of business for such purpose.

Sec. 7. Section 524.109, Code 1995, is amended to read as follows:

524.109 BANKERS’ BANK AUTHORIZED.

1. A state bank may be organized under this chapter as a bankers’ bank. The bankers’
bank is subject to all rights, privileges, duties, restrictions, penalties, liabilities, conditions
and limitations applicable to a state banks bank generally, except as limited in the defini-
tion of bankers’ bank contained in section 524.103, subsection 8. However, a bankers’
bank shall have the same powers as those granted by federal law and regulation to a
national bank organized as a bankers’ bank under 12 U.S.C. § 27.

2. _A state bank shall have the power to acquire and hold the shares in one or more
bankers’ banks or bank holding companies which own a bankers’ bank in a total amount
not to exceed five percent of the state bank’s aggregate capital. A state bank shall not own,
directly or indirectly, more than five percent of any class of voting shares of a bankers’
bank.

Sec. 8. Section 524.201, subsection 1, Code 1995, is amended to read as follows:

1. The governor shall appoint, subject to confirmation by the senate, a superintendent
of banking. The appointee shall be selected solely with regard to qualification and fitness
to discharge the duties of office, and ne a person shall not be appointed who has not had at
least five years experience as an executive officer in a bank or in the regulation or exami-
nation of banks.

Sec. 9. Section 524.202, Code 1995, is amended to read as follows:
524202 SUPERINTENDENT - SALARY.
The supermtendent shall receive a salary to be ﬁxed by the state—b&alaﬂg—beafd gover-

Sec. 10. Section 524.204, Code 1995, is amended to read as follows:

524.204 DEPUTY SUPERINTENDENT OF BANKING.

1. The superintendent shall appoint a deputy superintendent of banking, who shall
assist the superintendent in the performance of the superintendent’s effiee duties and who
shall perform the duties of the superintendent during the absence or the inability of the
superintendent, and as directed by the superintendent.

2. The deputy superintendent shall be removable at the pleasure of the superintendent.
If the office of the superintendent becomes vacant, the deputy superintendent shall have
all the powers and duties of the superintendent until a new superintendent is appointed by
the governor in accordance with the provisions of this chapter.
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3. The deputy superintendent shall receive a salary to be fixed by-the-state-banlking
beafd as Lowded in section 524 208 Mepuﬂ—mmemteadeat—sbe&kbe—eﬁaﬂed—te—re-

Sec. 11. Section 524.211, subsections 1 and 2, Code 1995, are amended by striking the
subsections and inserting in lieu thereof the following:

1. The superintendent, deputy superintendent, an assistant to the superintendent, a
bank examination analyst, general counsel, or an examiner assigned to the bank bureau of
the banking division is prohibited from obtaining a loan of money or property from a state-
chartered bank or any person or entity affiliated with a state-chartered bank.

2. The superintendent, deputy superintendent, finance company bureau chief, and all
examiners assigned to the finance company bureau are prohibited from obtaining a loan
of money or property from a finance company licensed by the banking division.

Sec. 12. Section 524.211, Code 1995, is amended by adding the following new subsec-
tions:

NEW SUBSECTION. 2A. The superintendent, deputy superintendent, an assistant to
the superintendent, a bank examination analyst, finance company bureau chief, general
counsel, or an examiner of the banking division who has credit relations with a mortgage
banking company or credit card company licensed by the banking division is prohibited
from participating in decisions, oversight, and official review of matters concerning the
regulation of the mortgage banking company or credit card company with which such
person has credit relations.

NEW SUBSECTION. 2B. An assistant to the superintendent, a bank examination ana-
lyst, general counsel, or an examiner assigned to the bank bureau of the banking division
who has credit relations with a finance company licensed by the banking division is pro-
hibited from participating in decisions, oversight, and official review of matters concern-
ing the regulation of the finance company with which such person has credit relations.

NEW SUBSECTION. 2C. An employee of the banking division, other than the superin-
tendent or a member of the state banking board, shall not perform any services for, and
shall not be a shareholder, member, partner, owner, director, officer, or employee of, any
enterprise, person, or affiliate subject to the regulatory purview of the banking division.

Sec. 13. Section 524.211, subsection 4, Code 1995, is amended to read as follows:

4. The s penntendent, deputy supermtendent or any ass1stant or exammer who is
convicted of theft-burg b ; of-a-vielation
the—laws—ef—tlns—state—or—ef-the—Uaﬁed—S@ates a felony Whlle holdmg such posmon shall be
immediately discharged from employment and shall be forever disqualified from holding
any position in the banking division.

Sec. 14. Section 524.212, Code 1995, is amended by striking the section and inserting
in lieu thereof the following:

524.212 PROHIBITION AGAINST DISCLOSURE.

The superintendent, deputy superintendent, assistant to the superintendent, examiner,
or other employee of the banking division shall not disclose, in any manner, to any person
other than the person examined and those regulatory agencies referred to in section 524.217,
subsection 2, any information relating specifically to the supervision and regulation of any
state bank, persons subject to the provisions of chapter 533A, 533B, 536, or 536A, any
affiliate of any state bank, or an affiliate of a person subject to the provisions of chapter
533A, 533B, 536, or 536A, except when ordered to do so by a court of competent jurisdic-
tion and then only in those instances referred to in section 524.215, subsections 1, 2, 3,
and 5.

Sec. 15. Section 524.215, Code 1995, is amended to read as follows:
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524215 RECORDS OF DEPARTMENT DIVISION OF BANKING.

All records of the department division of banking shall be public records subject to the
provisions of chapter 22, except that all papers, documents, reports, reports of examina-
tions and other writings relating specifically to the supervision and regulation of any state
bank or other person by the superintendent pursuant to the laws of this state shall not be
public records and shall not be open for examination or copying by the public or for ex-
amination or publication by the news media.

The superintendent, deputy superintendent, assistants, or examiners shall not be sub-
poenaed in any cause or proceeding to give testimony concerning information relating
specifically to the supervision and regulation of any state bank or other person by the
superintendent pursuant to the laws of this state, nror-shall and the records of the banking
division which relate specifically to the supervision and regulation of any such state bank
or other such person shall not be offered in evidence in any court or subject to subpoena
by any party except, where relevant:

1. In such actions or proceedings as are brought by the superintendent.

2. In any matter in which an interested and proper party seeks review of a decision of
the superintendent.

3. In any action or proceeding which arises out of the criminal provisions of the laws of
this state or the United States.

4. In any action brought as a shareholders derivative suit against a state bank.

5. In any action brought to recover moneys er-to-reeover-upon-an-indemnity-bendfor

the loss of which was a result of embezzlement, misappropriation, or misuse of state bank
funds by a director, officer, or employee of the state bank.

Sec. 16. Section 524.217, Code 1995, is amended to read as follows:

524.217 EXAMINATIONS.

1. The superintendent shall-have-pewer-to-make may do all of the following:

a. Make or cause to be made an examination of every state bank and trust company
whenever in the superintendent’s judgment such examination is necessary or advisable,
but in no event less frequently than once during each two-year period. During the course
of each examination of a state bank or trust company, inquiry shall be made as to its
financial condition, the security afforded to those to whom it is obligated, the policies of its
management, whether the requirements of law have been complied with in the adminis-
tration of its affairs, and such other matters as the superintendent may prescribe. The

b. Make or cause to be made such limited examinations at such times and with such
frequency as the superintendent may-deem deems necessary and advisable to determine
the condition of any state bank or trust company and whether any person has violated any
of the provisions of this chapter.

2:C. 1Fhe—supenntendent—sha&ll—have—pewer—te—make Make or cause to be made an exami-
natlon of any corporatlon in whlch the state bank or trust company owns shares exeept

d. Upon application to and order of the district court of Polk county, to make or cause to
be made an examination of any person having business transactions or a relationship with
any state bank or trust company when such an examination is deemed necessary and
advisable in order to determine whether the capital of the state bank or trust company is
impaired or whether the safety of its deposits has been imperiled. The fee for any such
examination shall be paid by the state bank or trust company.

3: e. To the extent necessary for the purpose of any examination provided for by this
section and section 524.1105, the-superintendent shall- have-the-powerte examine all rel-
evant books, records, accounts, and documents and te compel the production of the same
in the manner prescribed by section 524.214.

4: 2. The superintendent may furnish to the federal deposit insurance corporation, the
federal reserve system, the office of the comptroller of the currency, the office of thrift
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supervision, national credit union administration, the federal home loan bank, and finan-
cial institution regulatory authorities of other states, or to any official or supervising exam-
iner thereof of such regulatory authorities, a copy of the report of any or all examinations
made of any state bank and of any affiliate of a state bank.

5-3. A copy of the report of each examination of a state bank or trust company shall be
transmitted by the superintendent to the board of directors of the state bank or trust com-
pany except to the extent that the report of any such examination may be confidential to
the superintendent, and each member of the board of directors shall furnish to the super-
intendent, on forms to be supplied by the superintendent, a statement that the member has
read the report of examination.

6- 4. All reports of examinations, including any copies thereef of such reports, in the
possession of any person other than the superintendent or employee of the banking divi-
sion, including any state bank or any agency to which any report of such examination may
be furnished under subsection 4-ef-this-seetion 2, shall be confidential communications,
shall not be subject to subpoena from such persons, and shall not be published or made
public by such persons.

7- 5. The report of examination of any affiliate or of any person examined as provided
for in subsection 2 1, paragraph “c” or “d”, shall not be transmitted by the superintendent
to any such affiliate or person or to any state bank or trust company or to the board of
directors of any state bank or trust company unless authorized or requested by such affili-
ate or person.

Sec. 17. Section 524.219, Code 1995, is amended to read as follows:
524.219 FEES EOR-EXAMINATIONS.
A state bank subject to examination, supervision, and regulation by the superintendent,
shall pay to the supermtendent a—fee fees estabhshed by the state banking board, based on
: : d mination-and Hve costs and expenses incurred
in the d1scharge of the dutIes 1mposed upon the supermtendent by this chapter. The fee
fees shall include, but are not be limited to costs and expenses for salaries, expenses and

travel for employees, office facilities, supplies, and equipment. Sueh-fee-shall-apply-equally
to-all-state-banks:

The fee fees for examination of any affiliate of a state bank as provided for in section
524.1105, and the examinations provided for in section 524.217, subsection 2 1, para-
graphs “c” and “d”, shall be established by the state banking board, based on the time
required for the examination and the administrative costs and expenses incurred in the
discharge of the duties imposed upon the superintendent by this chapter. The fee fees
shall include, but not be limited to costs and expenses for salaries, expenses and travel for
employees, office facilities, supplies, and equipment.

Upon completion of each examination required or allowed by this chapter, the examiner
in charge of sueh the examination shall render a bill for sueh-fee the fees, in duplicate, and
shall deliver one copy thereef of the bill to the state bank er-private-bank and one copy to
the superintendent.

PARAGRAPH DIVIDED. Failure to pay the amount of such-fee the fees to the superin-
tendent within ten days after the date of the-elose-of-each-such-examination billing shall
subject the state bank er-private-bank to an additional fee charge equal to five percent of
the amount of such-fee the fees for each day the payment is delinquent.

Sec. 18. Section 524.220, subsections 2 and 3, Code 1995, are amended to read as
follows:

2 The statement shall be transmltted to the supermtendent within thirty days after the

seeipt-of-a-requ or-th men nden end of each calendar guar-

ter. A

Ben—the The state bank shall cause the statement of condltlon ﬁled for a calendar quarter
which ends on June 30 to be published no later than the following August 15 and the
statement of condition filed for a calendar quarter which ends on December 31 to be
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published enee no later than February 15 of the following year in a newspaper of general
circulation in the municipal corporation or unincorporated area in which the state bank
has its principal place of business, or if there is none, in a newspaper of general circula-
tion published in the county, or in a county adjoining the county, in which the state bank
has its principal place of business. Proof of such publication by affidavit of the publisher of
the newspaper in which it was made, shall be delivered to the superintendent and shall-be
is conclusive evidence of the fact.

Sec. 19. Section 524.224, subsection 9, Code 1995, is amended to read as follows:
9. The state bank has failed to renew its corporate existence in the manner provided for
in section 624106 524.314 within one hundred eighty days prior to the expiration thereof.

Sec. 20. Section 524.301, Code 1995, is amended to read as follows:

524.301 INCORPORATORS.

A state bank may be incorporated under this chapter by netless-thanfive one or more
individuals eighteen years of age or older, a majority of whom shall be eitizens residents of
this state and all-ef-whem-shall-be citizens of the United States.

Sec. 21. Section 524.302, Code 1995, is amended to read as follows:

524.302 ARTICLES OF INCORPORATION.

1. The articles of incorporation of a state bank, in the form prescribed by the superin-
tendent, shall set forth the following:

1+ a. The name of the state bank, that it is incorporated for the purpose of conducting
the business of banking, and that it is incorporated under the provisions of this chapter.

2: b. The location of its proposed er-existing principal place of business including the
name of the eounty; municipal corporation er-unineerperated-area and county.

3: ¢. The duration of the state bank which shall be perpetual.

4. d. The aggregate number of common and preferred shares which the state bank shall
have authority to issue; and the par value of such shares:if. If such shares are to be divided
into classes or series, the number of shares of each class or series and a statement of the
par value of the shares of each class or series.

8- e. The number of directors constituting the initial board of directors and the names
and addresses of the individuals who are to serve as directors until the first annual meet-
ing of shareholders or until their successors be elected and qualify.

9. f. The name and address of each incorporator.

g. _The specific month in which the annual meeting of shareholders is to be held.

2. The articles of incorporation may set forth any or all of the following:

a. _Provisions not inconsistent with law regarding:

(1) Managing the business and regulating the affairs of the corporation.

(2) Defining, limiting, and regulating the affairs of the corporation.

b. _Any provision reqmred or permitted by this chapter to be set forth in the bylaws.

A : : a A provision eliminating or
llmJtmg the personal hablhty of a d1rector to the corporatlon or its shareholders for mon-
etary damages for breach of fiduciary duty as a director, provided that the provision does
not eliminate or limit the liability of a director for any breach of the director’s duty of
loyalty to the corporation or its shareholders, for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law, for any transaction
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from which the director derives an improper personal benefit, or under section 524.605,
subsection 1 and or 2. A provision shall not eliminate or limit the liability of a director for
any act or omission occurring prior to the date when the provision in the articles of incor-
poration becomes effective.

3. Hshall-notbe-neeessary-to-set-forth-in-the The articles of incorporation need not set

forth any of the corporate powers enumerated in this chapter. The articles of incorpora-
tion shall be signed by all of the incorporators and acknowledged before an officer autho-
rized to take acknowledgments of deeds.

Sec. 22. Section 524.303, unnumbered paragraph 2, Code 1995, is amended by strik-
ing the unnumbered paragraph.

Sec. 23. Section 524.304, Code 1995, is amended to read as follows:
524.304 PUBLICATION OF NOTICE.
1. The incorporators of a state bank shall, within thirty days of the acceptance of the
application for processing, publish notice of their-intention-to-deliver;—or-the-delivery-of;
the-articles-of the proposed incorporation te-the-superintendent; once each week for two
successive weeks in a newspaper of general circulation published in the municipal corpo-
ration which is proposed as the principal place of business of the state bank, or if there is
none, a newspaper of general circulation published in the county, or in a county adjoining
the county, in which the proposed state bank is to have its pnnc1pal place of busmess The

ﬂfst—pubhe&t!en—of—thenotlce hall appeat

R shall set forth all of the

follo g
4+ a. The name of the proposed state bank.
2 b. A statement that it is to be incorporated under this chapter.
3: ¢. The purpose or purposes of the state bank.
4- d. The names and addresses of the incorporators and of the members of the initial
board of directors as they appear or w111 appear m the artlcles of mcorporatlon

B: e. The date ofth 3
application was accepted for process g

6- f. If the incorporation of the state bank has been approved by the superintendent
under section 524.305, subsection 6, the name and address of the bank with which the
state bank will have merged er-censelidated, or the assets of which the state bank will
have acquired or the condition of which in some other way provided a purpose for the
incorporation.

2. _Proof of publication of the notice by affidavit of the publisher of the newspaper in
which the notice appears shall be filed with the superintendent and is conclusive evidence
of the publication.

Sec. 24. Section 524.305, Code 1995, is amended to read as follows:

524.305 APPROVAL BY SUPERINTENDENT.

1. Upon receipt of an application for approval of a state bank, the superintendent shall
conduct sueh an investigation as the superintendent deems necessary to ascertain whether:

a. The articles of incorporation and supporting items satisfy the requirements of this
chapter.

b. The convenience and needs of the public will be served by the proposed state bank.

c. The population density or other economic characteristics of the area primarily to be
served by the proposed state bank afford reasonable promise of adequate support for the
state bank.

the
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d. The character and fitness of the incorporators and of the members of the initial
board of directors are such as to command the confidence of the community and to war-
rant the belief that the business of the proposed state bank will be honestly and efficiently
conducted.

e. The capital structure of the proposed state bank is adequate in relation to the amount
of the anticipated business of the state bank and the safety of prospective depositors.

f. The proposed state bank will have sufficient personnel with adequate knowledge and
experience to conduct the business of the state bank, and to administer fiduciary accounts,
if the state bank is to be authorized to act in a fiduciary capacity.

2. W1th1n one hundred elghty days after feee*pt-ef the apphcatlon for-approval-tegether

rith : e etie an is accepted for process-
ing, the supenntendent shall make—a—detemnabe&whether—te approve or disapprove the
pending application on the basis of the investigation.

3. Within ninety thirty days after the date of the second publication of the notice re-
fe;red—te—m required under sectlon 524 304 any mterested person eppesing-the-pending
application-sh i i b may submit written com-
ments and mformatxon to the supenntendent concemmg the ammcatlon Fel}emg—the

ion: C_owgmg
the lega tv of an apphcatlon must be submltted separatelv in wntmg The superintendent
may extend the thirty-day comment period, if, in the judgment of the superintendent, ex-
tenuatm;z cucumstances wh1ch lustlfv the extensron e)ﬂSt

3A. Wlthm thm days after the date of the second pubhcatlon of the notice required by

section 524.304, any interested person may submit a written request of the superintendent
for a hearing on the application. The request shall state the nature of the issues or facts to
be presented and the reasons why written submissions would be insufficient to make an
adequate presentation to the superintendent. If the reasons are related to factual disputes,
the disputes shall be described. A written request for a hearing shall be evaluated by the
superintendent, who may grant or deny the request in whole or in part. A hearing request
shall generally be granted only it if* is determined that written submissions would be
inadequate or that a hearing would otherwise be beneficial to the decision-making pro-
cess. A hearing may be limited to issues considered material by the superintendent.

3B. _If a request for a hearing is denied, the superintendent shall notify the applicant
and all interested persons and shall state the reasons for the denial. An interested person
may submit additional written comments or information on the application to the super-
intendent, with copies to the applicant at the time of submission to the superintendent,
within fourteen days after the date of the notice of denial. The applicant shall be provided
an additional seven days, after the fourteen-day deadline has expired, within which to
respond to any comments submitted within the fourteen-day period after the notice of
denial. The superintendent may waive this seven-day period if requested by the applicant.
A copy of any response submitted by the applicant shall also be mailed by the applicant to
the interested persons at the time the response is submitted to the superintendent.

4. If the supenntendent approves the pend:mg apphcatlon the supermtendent shall

te—the—seefetary—ef—state—aﬂd not1fy the 1ncorporators and such other persons who re-
quested in writing that they be notified, of sueh the approval. If the superintendent disap-
proves the pending application, the superintendent shall notify the incorporators of the
action and the reason for the decision.

*According to enrolled Act
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5. The actions of the supermtendent shall be subject to judicial review in accordance
the-terms-6 owa-adm proced Aet chapter 17A. The court may award
damages to the mcorporators 1f 1t ﬁnds that review is sought frivolously and or in bad faith.

6. Subseetion-3-of-this-seetion Subsections 3, 3A, and 3B shall not apply if the superin-
tendent finds that one of the purposes of the proposed state bank is the merger er-eonseli-
datien with, or the purchase of some or all of the assets of and assumption of some or all of
the liabilities of, a bank for which a receiver has been appointed or which has been or-
dered, by authorities of this state or the United States, to cease to carry on its business, or
if the superintendent finds for any other reason that immediate action on the pending
application is advisable in order to protect the interests of depositors or the assets of any
other bank.

7. Before As a condition of receiving the decision of the superintendent with respect to
the pending application the incorporators shall;-upen—netiee; reimburse the superinten-
dent to-the-extent-of-the for all expenses incurred by the superintendent in connection
with the application.

Sec. 25. Section 524.306, Code 1995, is amended by striking the section and inserting
in lieu thereof the following:

524.306 INCORPORATION OF STATE BANK.

1. Unless a delayed effective date or time is specified, the corporate existence of a state
bank begins when the articles of incorporation, with the superintendent’s approval indi-
cated on the articles of incorporation, are filed with the secretary of state. The secretary of
state shall record the articles of incorporation and forward a copy of them to the county
recorder of the county in which the state bank is to have its principal place of business.

2. The secretary of state’s filing of the articles of incorporation is conclusive proof that
the incorporators satisfied all conditions precedent to incorporation, except in a proceed-
ing instituted by the superintendent to cancel or revoke the incorporation or involuntarily
dissolve the corporation.

Sec. 26. Section 524.307, Code 1995, is amended by striking the section and inserting
in lieu thereof the following:

524.307 ORGANIZATION OF STATE BANK.

Upon incorporation of the state bank, the initial board of directors shall hold an organi-
zational meeting within this state, at the call of a majority of the directors, to complete the
organization of the state bank by electing officers, adopting bylaws, if any are to be adopted,
and conducting any other business properly brought before the board at the meeting.

Sec. 27. Section 524.308, subsection 1, Code 1995, is amended by striking the subsec-
tion.

Sec. 28. Section 524.308, subsection 3, Code 1995, is amended to read as follows:

3. If a state bank transacts any business before receipt of an authorization to do busi-
ness in violation of subsection 2, the directors and officers who willfully authorized or
participated in sueh the action shall-be are severally liable for the debts and liabilities of
the state bank incurred prior to the receipt of the authorization to do business.

Sec. 29. Section 524.309, Code 1995, is amended to read as follows:

524.309 PUBLICATION OF AUTHORIZATION TO DO BUSINESS.

1. A state bank shall cause to be published once within two weeks after the issuance by
the superintendent of the authorization to do business, in a newspaper of general circula-
tion published in the municipal corporation which is the principal place of business of the
state bank, or if there is none, a newspaper of general circulation published in the county,
or in a county adjoining the county, in which the state bank has its principal place of
business, a notice which shall state all of the following:

1+:a. The name of the state bank, the address of its principal place of business, and the
date of the issuance of the authorization to do business.
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2-b. The names and addresses of the members of the initial board of directors as desig-
nated in the articles of incorporation.

3- c. That the shareholders shall not be personally liable for the debts and obligations of
the state bank.

2. Proof of sueh publication, by affidavit of the publisher of the newspaper in which it
was made, shall be filed with-the-seeretary-of state-and with the superintendent, and shall
be is conclusive evidence of the fact.

Sec. 30. Section 524.310, subsections 1 and 2, Code 1995, are amended to read as
follows:

1. The name of a state bank originally incorporated after the effective date of this chap-
ter shall include the word “bank” and may include the word “state” or “trust” in its name.
H-a A state bank uses using the word “trust” in its name;-it must be authorized under this
chapter to act in a fiduciary capacity.

2. The provisions of this section shall not require any state bank, existing and operating
on January 1, 1970, to add to, modify or otherwise change its corporate name, either on
January 1, 1970, or upon renewal of its corporate existence pursuant to section 524106
524.314.

Sec. 31. Section 524.312, subsections 1 and 2, Code 1995, are amended to read as
follows:

1. A state bank originally incorporated pursuant to this chapter shall have its principal
place of business within the eenfines city limits of a municipal corporation. The existence
of a state bank shall not, however, be affected by the subsequent discontinuance of the
municipal corporation. A state bank existing and operating on January 1, 1970, which
does not have its principal place of business within the eenfines city limits of a municipal
corporation, may renew its corporate existence pursuant to section 524-106 524.314 with-
out regard to this section and may also operate as a bank or convert to and operate as a
bank office when acquired by or merged into another state bank and approved by the
superintendent.

2. A state bank may, with the prior written approval of the superintendent, change the
location of its principal place of business to a new location. A change of location shall be
limited to another location in the same municipal corporatlon to a location in a municipal
corporatlon in the same county, or to a location in a municipal corporation in eeunties

a coungg that is contiguous to or touching or cornering on the county in
which the state bank is located. If a state bank has its principal place of business in an
unincorporated area, the superintendent may authorize a change of location of its princi-
pal place of business to a new location within the same unincorporated area as well as to

any location referred to in the-preeeding-sentenee this subsection.

Sec. 32. Section 524.312, Code 1995, is amended by adding the following new subsec-
tions:

NEW SUBSECTION. 2A. If a change in the location of the principal place of business
of a state bank is proposed, application for approval of the superintendent shall be made as
required by the superintendent pursuant to this section. A change in location of the princi-
pal place of business of a state bank, including a change from one municipal corporation
to another municipal corporation within an urban complex, requires an amendment to the
articles of incorporation pursuant to sections 524.1502, 524.1504, and 524.1506. A state
bank seeking approval of a change of location pursuant to this subsection shall publish
once each week for two consecutive weeks a notice of the proposed change of location in
a newspaper of general circulation in the municipal corporation or unincorporated area in
which the state bank has its principal place of business, or if there is none, in a newspaper
of general circulation in the county, or in a county adjoining the county, in which the state
bank has its principal place of business, and in the municipal corporation in which it seeks
to establish its principal place of business, or if there is none, in a newspaper of general
circulation in the county, or in a county adjoining the county, in which the municipal
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corporation is located. The notices shall be published within thirty days after the applica-
tion to the superintendent for approval of the change in location is accepted for process-
ing. The notice shall set forth the name of the state bank, the present location of its princi-
pal place of business, the location to which it proposes to move its principal place of busi-
ness, and the date upon which the application was accepted for processing by the superin-
tendent.

NEW SUBSECTION. 2B. Within thirty days after acceptance of an application for
approval of a change of location of the principal place of business of a state bank pursuant
to subsection 2A, the superintendent shall commence an investigation into the circum-
stances of the application as deemed necessary by the superintendent, giving due consid-
eration to factors substantially similar to those set forth in section 524.305, subsection 1,
paragraphs “c” through “f”. Within one hundred eighty days after the application has been
accepted for processing, the superintendent shall approve or disapprove the application
on the basis of the investigation. The superintendent shall give written notice of the deci-
sion to the state bank, and in the event of disapproval a statement of the reasons for the
disapproval. If the superintendent approves the change in location the superintendent shall
deliver the articles of amendment to the secretary of state. As a condition of receiving the
decision of the superintendent with respect to the application, the state bank shall reim-
burse the superintendent for all expenses incurred by the superintendent in connection
with the application.

Sec. 33. Section 524.313, Code 1995, is amended to read as follows:

524313 BYLAWS.

The-initial bylaws-if any, of a A state bank shall- be-adopted-by-its-board-of direetors may
adopt bylaw The power to alter; adopt, amend, or repeal bylaws or adopt new bylaws
shall-be is vested in the board of directors unless reserved to the shareholders by the
articles of incorporation. The bylaws may contain any provisions for the regulation and
management of the affairs of the state bank not inconsistent with law or the articles of
incorporation.

Sec. 34. NEW SECTION. 524.314 RENEWAL OF CORPORATE EXISTENCE OF
EXISTING STATE BANK.

1. The corporate existence of a state bank existing and operating on January 1, 1970,
which expires subsequent to that date, may be renewed prior to the expiration date of the
corporate existence, following the affirmative vote of the holders of at least a majority of
the shares entitled to vote on the renewal, at a meeting held for that purpose and called as
provided by section 524.509, and delivery to the superintendent of the articles of incorpo-
ration together with the applicable filing and recording fees for the filing and recording. If
the superintendent finds that the articles of incorporation satisfy the requirements of this
section, the superintendent shall deliver them to the secretary of state for filing and re-
cording in the secretary of state’s office. Following the receipt of the articles of incorpora-
tion, the secretary of state shall proceed as provided in section 524.306.

2. Sections 524.303, 524.304, 524.305, 524.307, 524.308, and 524.309 are not appli-
cable to a state bank existing and operating on January 1, 1970, which renews its corpo-
rate existence as provided in subsection 1.

3. The renewal of the corporate existence of a state bank pursuant to this section shall
not affect any right accrued or established, or any liability or penalty incurred, under the
laws of this state or of the United States, prior to the issuance of a certificate of incorpora-
tion by the secretary of state.

Sec. 35. Section 524.401, Code 1995, is amended to read as follows:

524.401 MINIMUM CAPITAL.

1. The minimum capital of a state bank existing and operating on January July 1, 1970
1995, shall be as follows:

a. The amount required by subsection 2 ef-this-seetion;-or.
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b. Suechlesser An amount as less than that provided for under paragraph “a” which the
state bank had on January July 1, 1970 1995, but not less than the minimum amount re-
quired by law prior to sueh that date.

2. The minimum capital of a state bank originally incorporated pursuant to the provi-
sions of this chapter shall not be less than ene-hundred-thousand-dellars the amount re-
quired by the federal deposit insurance corporation, or its successor, or such-higher a
greater amount which the superintendent may deem necessary in view of the deposit po-
tential of the state bank and current banking standards relating to total capital require-
ments.

3. _A state bank originally incorporated pursuant to this chapter shall establish, prior to
receiving authorization to do business from the superintendent, paid in surplus and undi-
vided profits as required by the superintendent.

Sec. 36. Section 524.404, subsections 1 and 3, Code 1995, are amended to read as
follows:

1. A state bank may, with the prior approval of the superintendent and the affirmative
vote of the holders of atleast three-fourths a majority of the shares entitled to vote thereon,
may issue capital notes or debentures. The amounts, maturities, rate of interest, relative
rights with other creditors, and other terms and conditions shall be set forth on the face of
the capital notes or debentures or in an attendant agreement, and all sueh terms and con-
ditions shall-be are subject to the prior approval of the superintendent provided that all
such capital notes and debentures shall be subordinated to the rights of other persons to
the extent provided for in section 524.1312. The aggregate amount of all capital notes and
debentures issued and outstanding pursuant to this section shall not exceed, at any one
time, twenty-five percent of the aggregate capital and-surplus of the state bank.

3. Ne A state bank may shall not issue capital notes or debentures within five years
after it is originally authorized to do business.

Sec. 37. Section 524.405, Code 1995, is amended to read as follows:

524.405 INCREASE OR DECREASE OF CAPITAL STRUCTURE.

1. A state bank may, with the approval of the superintendent, may increase its capital
structure or effect an allocation of amounts within its capital structure, by the use of any of
the following methods:

a. Sale of authorized but unissued shares.

b. Transfer of surplus or undivided profits to capital for authorized but unissued shares.

c. Transfer of undivided profits to surplus.

d. Authorization and issuance of common shares, preferred shares, or capital notes or
debentures as-previded-in-seetion-524-404.

2. Whenever The superintendent, whenever it shall-appear appears necessary to do so
in the interest of the safety of the deposits of a state bank, the-superintendent may require
that the capital structure of the state bank be increased by either of the methods provided
for in subsection 1, paragraphs “a” and “d” ef-subsection-1.

3. Neithereapital-nor Capital or surplus shall not be decreased except with the ap-
proval of the superintendent.

Sec. 38. Section 524.501, Code 1995, is amended by striking the section and inserting
in lieu thereof the following:

524.501 AUTHORIZED SHARES.

1. The articles of incorporation must prescribe the classes of shares and the number of
shares of each class that the state bank is authorized to issue. If more than one class of
shares is authorized, the articles of incorporation must prescribe a distinguishing designa-
tion for each class. Prior to the issuance of shares of a class, the preferences, limitations,
and relative rights of that class must be described in the articles of incorporation. All
shares of a class must have preferences, limitations, and relative rights identical with those
of other shares of the same class except to the extent otherwise permitted by section 524.502.
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2. The articles of incorporation must authorize both of the following:

a. One or more classes of shares that together have unlimited voting rights.

b. One or more classes of shares, which may be the same class or classes as those with
voting rights, that together are entitled to receive the net assets of the state bank upon
dissolution.

3. The articles of incorporation may authorize one or more classes of shares that have
any of the following qualities:

a. Have special, conditional, or limited voting rights, or no right to vote, unless prohib-
ited by this chapter.

b. Are redeemable or convertible as specified in the articles of incorporation in any of
the following ways:

(1) At the option of the state bank, the shareholders, or another person or upon the
occurrence of a designated event.

(2) For cash, indebtedness, securities, or other property.

(3) In a designated amount or in an amount determined in accordance with a desig-
nated formula or by reference to extrinsic data or events.

c. Preferred shares are redeemable only by resolution of the board of directors with the
prior approval of the superintendent. Preferred shares which are redeemable according to
the terms of their issuance shall be redeemed only in accordance with such terms. Pre-
ferred shares which are redeemed shall be canceled and shall not be reissued. Preferred
shares which are not redeemable according to the terms of their issuance are redeemable
only pro rata, by lot, or by such other equitable method as determined by the board of
directors.

d. (1) If preferred shares are redeemed by a state bank, the redemption effects a can-
cellation of the shares, and a statement of cancellation shall be filed as provided in this
paragraph. The filing of the statement of cancellation constitutes an amendment to the
articles of incorporation and reduces the number of preferred shares of the class which
the state bank is authorized to issue by the number which are canceled.

(2) The statement of cancellation shall be executed by the state bank by its president or
a vice president and by its cashier or an assistant cashier, and acknowledged by one of the
officers signing such statement, and shall set forth all of the following:

(@) The name of the state bank and the effective date of its articles of incorporation.

(b) The number of preferred shares canceled through redemption, itemized by classes.

(0 The aggregate number of issued shares, itemized by classes, after giving effect to
the cancellation.

(d) The amount, expressed in dollars, of the stated capital of the state bank after giving
effect to the cancellation.

(e) The number of shares which the state bank has authority to issue, itemized by classes,
after giving effect to the cancellation.

(3) The statement of cancellation, together with the applicable filing and recording
fees, shall be delivered to the superintendent who shall, if the superintendent finds the
statement of cancellation satisfies the requirements of this section, deliver it to the secre-
tary of state for filing and recording in the secretary of state’s office and the statement of
cancellation shall also be filed and recorded in the office of the county recorder. The
capital of the state bank is deemed to be reduced by the par value of the shares canceled
upon the effective date of the redemption.

e. Entitle the holders to distributions calculated in any manner, including dividends
that may be cumulative, noncumulative, or partially cumulative.

f. Have preference over any other class of shares with respect to distributions, includ-
ing dividends and distributions upon the dissolution of the state bank.

4. The description of the designations, preferences, limitations, and relative rights of
share classes in subsection 3 is not all-inclusive.

5. Unless the articles of incorporation or bylaws otherwise provide, the board of direc-
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tors, by resolution duly adopted and with the approval of the superintendent as provided in
section 524.405, may issue from time to time, in whole or in part, the shares authorized by
the articles of incorporation.

Sec. 39. NEW SECTION. 524.501A TERMS OF CLASS OR SERIES DETERMINED
BY BOARD OF DIRECTORS.

1. If the articles of incorporation provide for such, the board of directors may deter-
mine, in whole or in part, the preferences, limitations, and relative rights, within the limits
set forth in section 524.501, of either of the following:

a. A class of shares before the issuance of any shares of that class.

b. One or more series within a class before the issuance of any shares of that series.

2. Each series of a class must be given a distinguishing designation.

3. All shares of a series must have preferences, limitations, and relative rights identical
with those of other shares of the same series and, except to the extent otherwise provided
in the description of the series, with those of other series of the same class.

4. Before issuing any shares of a class or series created under this section, the state
bank shall deliver to the superintendent for filing with the secretary of state articles of
amendment on forms prescribed by the superintendent, which are effective without share-
holder action, that set forth all of the following:

a. The name of the state bank and the effective date of its articles of incorporation.

b. The text of the amendment determining the terms of the class or series of shares.

c. The date it was adopted.

d. A statement that the amendment was duly adopted by the board of directors.

Sec. 40. Section 524.502, Code 1995, is amended to read as follows:

524.502 CERTIFICATES REPRESENTING SHARES.

1. The shares of a state bank shall be represented by certificates signed by such offic-
ers, employees, or agents as are authorized by the articles of incorporation or bylaws to
sign. If no contrary provisions are made in the articles of incorporation or bylaws, sueh the
certificates shall be signed by the presndent or a vice pre51dent and the cashler or an
aSSIStant cashier of the state bank and-may-be-se ;! o

2. Each share certificate must state on its face, at a minimum, all of the following:

1+ a. Thatthe The name of the issuing state bank and that it is organized under the laws
of this state.

2:b. The name of the person to whom issued.

3: ¢. The number and class of shares and the designation of the series, if any, which
such the certificate represents.

4. d. The par value of each share represented by sueh the certificate.

3. _A state bank which is authorized to issue different classes of shares or different
series within a class must do one of the following:

a. Summarize on the front or back of each certificate the designations, relative rights,
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preferences, and limitations applicable to each class; the variations in rights, preferences,
and limitations determined for each series; and the authority of the board of directors to
determine variations for future series.

b. State conspicuously on the front or back of each certificate that the state bank will
furnish the shareholder this information on request in writing and without charge.

4. Each share certificate must be signed either manually or in facsimile by two officers
as set forth in subsection 1, and may bear the corporate seal or its facsimile.

5. _If the person who signed a share certificate no longer holds office when the certifi-
cate is issued, the certificate is nevertheless valid.

6. Ne A certificate shall not be issued for any share until such share is fully paid.

Sec. 41. Section 524.503, Code 1995, is amended to read as follows:

524.503 CONSIDERATION FOR SHARES.

+ Except in the case of a distribution of shares authorized by section 524.517 or shares
issued upon exchanges or conversion, common or preferred shares of a state bank may be
issued only for cash in an amount whieh-shall-be-at-least:

ope

Sec. 42. Section 524.504, Code 1995, is amended by striking the section and inserting
in lieu thereof the following:

524.504 SUBSCRIPTION FOR SHARES BEFORE INCORPORATION.

1. A subscription for shares entered into before incorporation of the state bank is irre-
vocable for six months unless the subscription agreement provides a longer or shorter
period, or all subscribers agree to revocation.

2. The board of directors may determine the payment terms of subscriptions for shares
that were entered into before incorporation of the state bank unless the subscription agree-
ment specifies the terms. A call for payment by the board of directors must be uniform so
far as practicable as to all shares of the same class or series, unless the subscription agree-
ment specifies otherwise.

3. Shares issued pursuant to subscriptions entered into before incorporation of the
state bank are fully paid and nonassessable when the state bank receives the consider-
ation specified in the subscription agreement.

4. If a subscriber defaults in payment of money or property under a subscription agree-
ment entered into before incorporation of the state bank, the state bank may do either of
the following:

a. Collect the amount owed as any other debt.

b. Unless the subscription agreement provides otherwise, the state bank may rescind
the agreement and may sell the shares if the debt remains unpaid more than twenty days
after the state bank sends written demand for payment to the subscriber.

Sec. 43. NEW SECTION. 524.504A FRACTIONAL SHARES.

1. A state bank may do any of the following:

a. Issue fractions of a share or pay in money the value of fractions of a share.

b. Arrange for disposition of fractional shares by the shareholders of the state bank.

c. Issue scrip in registered or bearer form entitling the holder to receive a full share
upon surrendering enough scrip to equal a full share.
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2. Each certificate representing scrip must be conspicuously labeled “scrip” and must
contain the information required by section 524.502, subsection 2.

3. The holder of a fractional share is entitled to exercise the rights of a shareholder,
including the right to vote, to receive dividends, and to participate in the assets of the state
bank upon liquidation, but only if the scrip provides for such rights.

4. The board of directors may authorize the issuance of scrip subject to any condition
considered desirable, including either of the following:

a. That the scrip will become void if not exchanged for full shares before a specified
date.

b. That the shares for which the scrip is exchangeable may be sold and the proceeds
paid to the scrip holders.

Sec. 44. Section 524.505, Code 1995, is amended by striking the section and inserting
in lieu thereof the following:

524.505 LIABILITY OF SHAREHOLDERS.

1. A purchaser of the shares of a state bank is not liable to the bank, its creditors, or
depositors with respect to the shares except to pay the consideration for which the shares
were authorized to be issued under section 524.501, or the consideration specified in the
subscription agreement authorized under section 524.504.

2. Unless otherwise provided in the articles of incorporation, a shareholder of a state
bank is not personally liable for the acts or debts of the state bank.

Sec. 45. Section 524.506, Code 1995, is amended by striking the section and inserting
in lieu thereof the following:

524.506 SHAREHOLDERS’ PREEMPTIVE RIGHTS.

1. Unless otherwise provided in section 524.506A, the shareholders of a state bank do
not have a preemptive right to acquire the state bank’s unissued shares except to the ex-
tent provided in the articles of incorporation.

2. A statement included in the articles of incorporation that “the state bank elects to
have preemptive rights”, or words of similar import, means that, except to the extent oth-
erwise expressly provided in the articles of incorporation, the following principles apply:

a. A shareholder of a state bank has a preemptive right, granted on uniform terms and
conditions prescribed by the board of directors to provide a fair and reasonable opportu-
nity to exercise the right, to acquire a proportional amount of the state bank’s unissued
shares upon the decision of the board of directors to issue such shares.

b. A shareholder may waive the shareholder’s preemptive right. A waiver evidenced in
writing is irrevocable even though it is not supported by consideration.

c. There is no preemptive right with respect to any of the following:

(1) Shares issued as compensation to directors, officers, agents, or employees of the
state bank, its subsidiaries, or its affiliates.

(2) Shares issued to satisfy conversion or option rights created to provide compensa-
tion to directors, officers, agents, or employees of the state bank, its subsidiaries, or its
affiliates.

(3) Shares authorized in articles of incorporation that are issued within six months
from the effective date of incorporation.

d. A holder of shares of any class without general voting rights but with preferential
rights to distributions or assets has no preemptive rights with respect to shares of any
class.

e. A holder of shares of any class with general voting rights but without preferential
rights to distributions or assets has no preemptive rights with respect to shares of any class
with preferential rights to distributions or assets unless the shares with preferential rights
are convertible into or carry a right to subscribe for or acquire shares without preferential
rights.

f. Shares subject to preemptive rights that are not acquired by shareholders may be
issued to any person for a period of one year after being offered to shareholders at a
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consideration set by the board of directors that is not lower than the consideration set for
the exercise of preemptive rights. An offer at a lower consideration or after the expiration
of one year is subject to the shareholders’ preemptive rights.

3. For purposes of this section, “shares” includes a security convertible into or carrying
a right to subscribe for or acquire shares.

Sec. 46. NEW SECTION. 524.506A PREEMPTIVE RIGHTS FOR EXISTING STATE
BANKS.

Notwithstanding contrary provisions of this chapter, a state bank which was incorpo-
rated under this chapter prior to July 1, 1995, shall be governed by the following until July
1, 1998:

1. Except to the extent limited or denied by this section or by the articles of incorpora-
tion, shareholders have a preemptive right to acquire unissued shares or securities con-
vertible into such shares or carrying a right to subscribe to or acquire shares.

2. Unless otherwise provided in the articles of incorporation:

a. No preemptive right exists with respect to either of the following:

(1) Acquiring any shares issued to directors, officers, or employees pursuant to ap-
proval by the affirmative vote of the holders of a majority of the shares entitled to vote or
when authorized by and consistent with a plan approved by such vote of the shareholders.

(2) Acquiring treasury shares of the state bank pursuant to section 524.506B.

b. A holder of shares of any class that is preferred or limited as to dividends or assets is
not entitled to any preemptive right.

c. A holder of shares of common stock is not entitled to any preemptive right to shares
of any class that is preferred or limited as to dividends or assets or to any obligations,
unless convertible into shares of common stock or carrying a right to subscribe to or ac-
quire shares of common stock.

d. A holder of common stock without voting power has no preemptive right to shares of
common stock with voting power.

e. ‘A preemptive right is only an opportunity to acquire shares or other securities under
the terms and conditions as fixed by the board of directors for the purpose of providing a
fair and reasonable opportunity for the exercise of the preemptive right.

Sec. 47. NEW SECTION. 524.506B STATE BANK’'S ACQUISITION OF ITS OWN
SHARES.

1. With the prior approval of the superintendent, a state bank may acquire its own
shares. Shares acquired pursuant to this section constitute authorized but unissued shares
except as provided in subsection 2.

2. If the articles of incorporation prohibit the reissue of acquired shares, the number of
authorized shares is reduced by the number of shares acquired, effective upon amend-
ment of the articles of incorporation.

Sec. 48. Section 524.507, Code 1995, is amended to read as follows:

524.507 OWANING-OR LOANING ON ITS OWN SHARES.

Ne A state bank shall not make any loan or extensmn of credlt on the secunty of the
shares of its own capital, er;€ : provided eetions-524 4 h
pufehaser—epheldemf—aﬂy-sueh-shafes- unless such secunty eppureh&seshaﬂ—be 1s neces-
sary to prevent loss upon a debt prev10usly contracted in good faxth—aad—shares—se—pur—
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Sec. 49. Section 524.509, Code 1995, is amended to read as follows:

524.509 NOTICE OF SHAREHOLDER MEETINGS - WAIVER OF NOTICE GENER-
ALLY.

1. Written er-printed notice stating the place, day and hour of a meeting of the share-
holders and, in case of a special meeting, the purpose or purposes for which the meeting is
called, shall be delivered not less than ten nor more than fifty sixty days before the date of
the meeting, either personally or by mail, by or at the direction of the president, the cash-
ier, or the officer or persons calling the meeting, to each shareholder of record entitled to
vote at sueh the meeting. If mailed, sueh the notice shall-be is deemed to be delivered
when deposited in the United States mail addressed to the shareholder at the shareholder’s
address as it appears on the stock transfer books of the state bank with postage thereen
prepald

sueh—ne&ee— A shareholder maz waive any notlce requlred bv th.lS chapter the art1cles of

incorporation, or bylaws before or after the date and time stated in the notice. The waiver
must be in writing, be signed by the shareholder entitled to the notice, and be delivered to
the state bank for inclusion in the minutes or filing with the corporate records.

3. _A shareholder’s attendance at a meeting results in both of the following:

a. Waives the shareholder’s objection to lack of notice or defective notice of the meet-
ing, unless the shareholder at the beginning of the meeting or promptly upon the
shareholder’s arrival objects to holding the meeting or transacting business at the meet-
ing.

b. Waives the shareholder’s objection to consideration of a particular matter at the
meeting that is not within the purpose or purposes described in the meeting notice, unless
the shareholder objects to considering the matter when it is presented.

4. Unless the articles of incorporation or bylaws provide otherwise, the shareholders
may permit any or all shareholders to participate in a regular or special meeting by, or
conduct the meeting through the use of, any means of communication by which all share-
holders participating may simultaneously hear each other during the meeting. A share-
holder participating in a meeting as provided in this subsection is deemed to be present in

person at the meeting,

Sec. 50. NEW SECTION. 524.509A ACTION WITHOUT MEETING.

1. Unless the articles of incorporation or bylaws provide otherwise, action required or
permitted to be taken under this chapter at a special shareholders’ meeting may be taken
without a meeting if the action is consented to by all shareholders. The action must be
evidenced by one or more written consents describing the action taken, signed by each
shareholder, and included in the minutes or filed with the corporate records reflecting the
action taken.

2. Action taken under this section is effective when the last shareholder signs the con-
sent, unless the consent specifies a different effective date.

3. A written consent signed under this section has the effect of a meeting vote and may
be described as such in any document.

Sec. 51. Section 524.510, Code 1995, is amended to read as follows:

524.510 EEOSING-OF TRANSFER BOOKS AND FIXING RECORD DATE.

The board of d1rectors of a state bank shall cause adequate stock transfer books to be
mamtamed :
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The bylaws, or in the absence of an applicable bylaw, the board of directors may fix, in
advance, a date as the record date for any sueh determination of shareholders entitled to
notice of or to vote at a meeting of shareholders, such the date in-any-ease to be not more
than fifty seventy days and, in case of a meeting of shareholders, not less than ten days
prior to the date on which the parucular action, requmng sueh the determination of share-
holders, is to be taken. If the-stee d-and-ne a record date is not
fixed for the determination of shareholders entltled to notlce of or to vote at a meeting of
shareholders, or shareholders entitled to receive payment of a dividend, the date on which
notice of the meeting is mailed or the date on which the resolution of the board of directors
declaring such dividend is adopted, as the case may be, shall be the record date for sueh
the determination of shareholders. When If a determination of shareholders entitled to
vote at any meeting of shareholders has been made as provided in this section, sueh the
determination shall-apply applies to any adjournment thereef of the meeting.

Sec. 52. Section 524.511, Code 1995, is amended to read as follows:

524511 VOTING LIST.

The officer or agent having charge of the stock transfer books for shares of a state bank
shall make, at least ten days before each meeting of shareholders, make a complete list of
the shareholders entitled to vote at sueh the meeting or any adjournment thereef of the
meeting, arranged in alphabetical order, with the address of and the number of shares
held by each, which list, for a period of ten days prior to sueh the meeting, shall be kept on
file at the principal place of business of the state bank and shall-be is subject to inspection
by any a shareholder, or a shareholder’s agent or attorney, at any time during usual busi-
ness hours. Sueh The list of shareholders shall also be produced and kept open at the time
and place of the meeting and shall-be is subject to the inspection of any a shareholder, or
a shareholder’s agent or attorney, during the whole time of the meeting. The original stock
transfer books shall-be are prima facie evidence as to who are the shareholders entitled to
examine sueh the list or transfer books or to vote at any a meeting of shareholders. Failure
to comply with the requirements of this section shall not affect the validity of action taken
at sueh a meeting of shareholders.

Sec. 53. Section 524.512, Code 1995, is amended to read as follows:

524.512 QUORUM OF SHAREHOLDERS.

1. Unless otherwise provided in the articles of incorporation, a majority of the shares
entitled to vote, represented in person or by proxy, shall-eeastitute constitutes a quorum at
a meeting of shareholders. If a quorum is present, the affirmative vote of the majority of
the shares represented at the meeting and entitled to vote on the subject matter shall be
the act of the shareholders, unless the vote of a greater number or voting by classes is
required by the laws of this state or of the United States or by the articles of incorporation
or bylaws.

2. _Once a share is represented for any purpose at a meeting, it is deemed present for
the purpose of determining a quorum for the remainder of the meeting and for any ad-
journment of that meeting unless a new record date is or must be set for that adjourned
meeting.

Sec. 54. Section 524.513, Code 1995, is amended to read as follows:

524.513 VOTING OF SHARES.

1. Each outstanding share shall be entitled to one vote on each matter submitted to a
vote at a meeting of shareholders, except to the extent that the voting rights of the shares
of anypreferred-elass; a_class or series may be limited or denied by the articles of
incorporation.
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2. Shares of a state bank purchased or acquired by such state bank pursuant to this
chapter shall not be voted at any meeting and shall be excluded in determining whether
matters voted upon by the shareholders were adopted by the requisite number of shares.

3. A shareholder may vote either in person or by proxy executed in writing by the
shareholder or by the shareholder’s duly authorized attorney-in-fact. Ne A proxy shall not
be valid after eleven months from the date of its execution.

4. At each election for directors every shareholder entitled to vote at such election shall
have the right to vote, in person or by proxy, the number of shares owned by the share-
holder for as many individuals as there are directors to be elected and for whose election
the shareholder has a rlght to vote.

5.  In an election of directors, a state bank may shall not vote its own shares held by it as
sole trustee unless under the terms of the trust the manner in which such shares shall be
voted may be determined by a donor or beneficiary of the trust and unless such donor or
beneficiary actually directs how sueh the shares shall be voted;-provided;-however;,that.
However, shares held in trust by a state bank pursuant to an instrument in effect prior to
January 1, 1970, under the terms of which the manner in which such shares shall be voted
could not be determined by a donor or beneficiary of the trust, may be voted in an election
of directors of a state bank upon petition filed by the state bank, to a court of competent
jurisdiction, and the appointment by such court of an individual to determine the manner
in which sueh the shares shall be voted. When the shares of a state bank are held by such
state bank and one or more persons as trustees, sueh the shares may be voted by such
other person or persons as trustees, in the same manner as if the person or persons were
the sole trustee. Whenever shares cannot be voted by reason of being held by a state bank
as sole trustee, sueh the shares shall be excluded in determining whether matters voted
upon by the shareholders were adopted by the requisite number of shares.
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Sec. 55. Section 524.514, Code 1995, is amended to read as follows:

524.514 VOTING TRUST.

Any number of shareholders of a state bank may create a voting trust for the purpose of
conferring upon a trustee or trustees the right to vote or otherwise represent their shares,
for a period of not to exceed twenty ten years, by entering into a written voting trust
agreement specifying the terms and conditions of the voting trust, by depositing a counter-
part of the agreement with the state bank at its principal place of business, by delivery of a
copy thereef of the voting trust agreement to the superintendent and by transferring their
shares to such trustee or trustees for the purposes of the agreement. The counterpart of
the voting trust agreement so deposited with the state bank shall-be is subject to examina-
tion for any proper purpose during usual business hours by a shareholder of the state
bank, in person or by agent or attorney, or by any holder of a beneficial interest in the
voting trust, in person or by agent or attorney.

This section shall not affect the validity of any agreement, relative to the voting of shares,
in effect enJanuary prior to July 1, 1970 1995.

Sec. 56. NEW SECTION. 524.514A VOTING AGREEMENTS.

1. Two or more shareholders may provide for the manner in which they will vote their
shares by signing an agreement for that purpose. A voting agreement created under this
section is not subject to section 524.514.

2. A voting agreement created under this section is subject to a judicial order for spe-
cific enforcement.

Sec. 57. Section 524.516, subsection 2, Code 1995, is amended to read as follows:
2. A d1v1dend may shall not be declared or pa1d uﬁless—the—traﬂsfer—ef—aet—preﬁts—te

if restrrcted by the supermtenden

Sec. 58. Section 524.517, subsection 2, Code 1995, is amended to read as follows:
2. Ne A distribution may shall not be made in authorized but unissued shares of the
state bank unless:

an amount equal to the total par value of the
shares dlstnbuted—&ﬂd

eq&a:l—to—ﬁﬁy—pefeeat—ef—lts is transferred to capltal

Sec. 59. Section 524.520, Code 1995, is amended to read as follows:

524.520 OPTIONS FOR SHARES.

A state bank may authorize the granting of options to officers and employees to pur-
chase unissued;-eemmeon shares of the state bank in accordance with a plan approved by

the supenntendent pmded—the—feﬂemag—steps—&re—taken&
. ' :
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Sec. 60. Section 524.601, subsection 1, Code 1995, is amended to read as follows:

1. The business and affairs of a state bank shall be managed by a board of five or more
directors eighteen years of age or older, a majority of whom shall be eitizeas residents of
this the state of Iowa and all-ef-whem-shall-be citizens of the United States.

Sec. 61. Section 524.602, Code 1995, is amended to read as follows:

524.602 BOARD OF DIRECTORS - ELECTION.

At the first annual meeting of shareholders and at each annual meeting thereafter the
shareholders shall elect directors to hold office until the next succeeding annual meeting.
Directors shall hold office for one year and or until their successors have been elected and
qualified, unless removed in accordance with provisions of section 524.606. When the
shareholders inerease determine the number of directors at an annual meeting or at a

special meeting, they shall, at the same meeting or-at-a-subsequent-meeting, elect a direc-
tor to fill each rew directorship ereated.

Sec. 62. Section 524.604, subsections 1 and 4, Code 1995, are amended to read as
follows-

egula danece-at-meeti : board Attendance at no less than
seventx-flve percent of the regglar board meetlngs held dunng the calendar year

in Revxew of the adeguacy of the bank’s lnternal controls and determlnatlon of the most
appropriate method to satisfy the bank’s audit needs pursuant to section 524.608.

Sec. 63. Section 524.605, subsection 3, Code 1995, is amended to read as follows:

3. The directors of a state bank who, willfully or neghgently, vote for or assent to aﬂy
lean loans or extension extensions of credit resul an :
seeton1-of seetion-524-904-to-such-state-bank in vxolatlon of the prowsxons of thlS chap-
ter, shall be jointly and severally liable to the state bank for the total amount of any loss

sustained as-a-result-of-such-obligation.

Sec. 64. Section 524.606, subsection 1, Code 1995, is amended to read as follows:

1. At a meeting of shareholders expressly called for that purpose, individual directors
or the entire board of directors may be removed, with or without cause, by the affirmative
vote of the holders of atleast-tweo-thirds a majority of the shares entitled to vote at an
election of directors. The vacancies created may be filled at the same meeting at which the
removal proceedings take place.

Sec. 65. Section 524.607, unnumbered paragraph 1, Code 1995, is amended to read as
follows:

The board of directors shall hold at least ene-meeting nine regular meetings each calen-
dar menth year. No more than one regular meeting shall be held in any one calendar
month. Unless the articles of incorporation or bylaws provide otherwise, the board of
directors may permit directors to participate in meetings through the use of any means of
communication by which all directors participating may simultaneously hear each other
during the meeting. A director participating in a meeting by this means is deemed to be

present at the meeting.
PARAGRAPH DIVIDED. A special meeting may be called by

the—pres;dent—a—weepresa—
dent-eashier any executive officer or a director. Notice of a meeting shall be given to each
director, either personally or by mail, at least two days in advance of the meeting. Notice
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of a regular meeting shall not be required if the articles of incorporation, bylaws, or a
resolution of the board of directors provide for a regular monthly meeting date.

Sec. 66. Section 524.608, Code 1995, is amended by striking the section and inserting
in lieu thereof the following:

524.608 AUDITING PROCEDURES.

In addition to any examination made by the banking division or other supervisory agency,
the board of directors shall review the adequacy of the bank’s internal controls and cause
to be made no less frequently than annually additional auditing procedures that the board
deems to be appropriate. The board shall determine the bank’s audit needs and record in
the board’s minutes the extent to which audit procedures are to be employed. A report
which summarizes significant audit findings shall be delivered to the superintendent as
soon as practical upon completion.

The superintendent may require that more comprehensive auditing procedures be ap-
plied to a bank’s account records when deemed necessary. These auditing procedures
may range from limited scope agreed-upon procedures to an unqualified audit opinion.

Sec. 67. Section 524.610, Code 1995, is amended to read as follows:

524.610 COMPENSATION OF DIRECTORS.

The shareholders of a state bank shall fix the reasonable compensation of directors for
their services as members of the board of directors. Subject to the approval of the superin-
tendent and approval by the shareholders at an annual or special meeting called for that
purpose, the shareholders of a state bank may adopt a pension or profit sharing plan, or
both, or other plan of deferred compensation for directors, to which a state bank may
contribute.

direete all receive-no-additiona .Dlrectorsmaybe
relmbursed for reasonable expenses mcurred in the performance of their duties.

Sec. 68. Section 524.612, Code 1995, is amended to read as follows:
524. 612 DIRECT OR DEALING WITH STATE BANK

subseehen-z-ef-seeaeﬁ—é%m Sublect to the prov151ons of sechon 524 904 a d1rector of

a state bank may receive loans and extensions of credit from a state bank of which the
person is a director. A majority of the board of directors, voting in the absence of the

applymg dlrector shall glve 1ts prlor approval to aay—ebkgaﬁeﬂ—as-deﬁﬁed—m-subseehen—l-

such

loans and extensmns of credlt

: Approval shall be

recorded 1n the mmutes.
2. A director shall not be permitted to receive any loan or extension of credit or use any

property of a state bank of which the person is a director at a lower rate of interest er

charge-than-the-rate-eharged or on terms which are more favorable than the terms offered

to other customers under similar circumstances.

3. A director shall not receive terms or be paid a higher rate of interest on deposits, by
a state bank of which the person is a director, which are more favorable than the-rate-paid
that provided to any other customer under similar circumstances.

4. A director shall not purchase or lease any assets from or sell or lease any assets to a
state bank of which the person is a director except upon terms not less favorable to the
state bank than those offered to or by other persons. All purchases or leases from and
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sales or leases to a director shall receive the prior approval of a majority of the board of
directors voting in the absence of the interested director.

5. For the purpose of this section and section 524.706, any-ebligation loans and exten-
sions of credit, as defined in section 524.904, subseetien-};-of to the spouse of a director or
officer, other than a spouse who is legally separated from the director or officer under a
decree of divorce or separate maintenance, or to minor children of a director or officer to
the state bank in which the person is a director or officer is, are considered an-ebligation
loans and extensions of credit of such director or officer. However, an-obligation loans
and extensions of credit of a spouse is are not considered an-ebligatien loans and exten-

snons of cred1t of the d1rector or officer if—the—efﬁeer—ef—dlfeeter—aﬂd—the-speuse—ef—the

s if all of the followmg pp y

a. _Assets and liabilities of a director or officer are not included in the financial state-
ment of the spouse and are not otherwise relied upon as a basis for loans or extensions of
credit to the spouse.

b. The guarantee of a director or officer is not relied upon as a basis for loans or exten-
sions of credit to the spouse.

c. The proceeds of the loans and extensions of credit to the spouse are not intermingled
with or used for a common purpose with the proceeds of loans and extensions of credit to
the director or officer.

Sec. 69. Section 524.613, Code 1995, is amended to read as follows:

524.613 PROHIBITIONS APPLICABLE TO CERTAIN FINANCIAL TRANSACTIONS
INVOLVING DIRECTORS.

1. Ne A director of a state bank shall:

+ -Reeeive not receive anything of value, other than compensation and expense reim-
bursement authorized by section_524.610, for procuring, or attempting to procure, any
loan or extension of credit resulting, er—wlueh—weuld—resﬂt—m—aa—ebhgahen— as defined in
subseetion1-of section 524.904, to the state bank or for procuring, or attempting to pro-
cure, an mvestment by the state bank—ef—wh:eh—tbe—pefsea—is—a—dﬁeetef

ra e g e-banle: A state bank shall not pay
an overdraft of a d1rector of the state bank on_an account at the state bank, unless the

payment of funds is made in accordance with either of the following:
a. _A written, preauthorized, interest-bearing extension of credit plan that specifies a

method of repayment.
b. _A written, preauthorized transfer of collected funds from another account of the

account holder at the state bank.

Sec. 70. Section 524.614, Code 1995, is amended to read as follows:

524.614 HONORARY AND ADVISORY DIRECTORS.

The board of directors of a state bank may appoint an individual as an honorary director,
director emeritus, or member of an advisory board. An individual so appointed may shall
not vote at any meeting of the board of directors ser, shall not be counted in determining
a quorum, and shall not be charged with any responsibilities or be subject to any liabilities
imposed upon directors by this chapter.

Sec. 71. Section 524.701, Code 1995, is amended by striking the section and inserting
in lieu thereof the following:

524.701 OFFICERS AND EMPLOYEES.

1. A state bank shall have as officers a president, one vice president, and a cashier. No
more than two of these positions may be held by the same individual. A state bank may
have other officers as prescribed by the articles of incorporation or bylaws.

2. The board of directors shall elect one officer as the chief executive officer, who shall
be a member of the board of directors.



301 LAWS OF THE SEVENTY-SIXTH G.A., 1995 SESSION CH. 148

3. Upon written notice by the superintendent, an individual who performs active execu-
tive or official duties for a state bank may be treated as an executive officer. A state bank
may have a chairperson of the board of directors who, if the person does not perform
executive or official duties or receive a salary, need not be considered an executive officer
of the state bank.

4. An individual employed by a state bank, other than a director or an officer, is consid-
ered an employee for the purposes of this chapter.

Sec. 72. Section 524.703, Code 1995, is amended to read as follows:

524.703 OFFICERS AND EMPLOYEES - EMPLOYMENT AND COMPENSATION.

The board of d1rectors may fix the tenure and prov1de for the reasonable compensation
of officers. Upen OVe he-be of diree fieers The chief executive officer or
the chief executlve ofﬁcer s desngr_lee shall determme the employee’s compensation and
tenure. Officers and employees may be reimbursed for reasonable expenses incurred by
them in on behalf of the state bank.

Subject to the approval of the superintendent, and approval by the shareholders at an
annual or special meeting called for the purpose, the board of directors of a state bank may
adopt a pension or profit-sharing plan, or both, or other plan of deferred compensation,
for both officers and employees, to which the state bank may contribute.

Sec. 73. Section 524.705, Code 1995, is amended to read as follows:

524705 BONDS OF OFFICERS AND EMPLOYEES.

The officers and employees of a state bank having the care, custody, or control of any
funds or securities for any state bank shall give a good and sufficient bond in a company
authorized to do business in this state indemnifying the state bank against losses, which
may be incurred by reason of any act or acts of fraud, dishonesty, forgery, theft, larceny,
embezzlement, wrongful abstraction, misapplication, misappropriation, or other unlawful
act committed by such officer or employee directly or through connivance with others,
until all of the officer’s or employee’s accounts with the state bank shall-have-been are
fully settled and satisfied. The amounts and sureties shall-be are subject to the approval of
the board of directors. The superintendent may require higher amounts as deemed neces-
sary. If the agent of a bonding company issuing a bond under this section is an officer or
employee of the state bank upon which the bond was issued, the bond so issued shall
contain a provision that the bonding company shall not use, either as a grounds for rescis-
sion or as a defense to liability under the terms and conditions of the bond, the knowledge
that the agent was so employed, whether or not the agent received any part of the pre-
mium for sueh the bond as a commission.

Sec. 74. Section 524.706, Code 1995, is amended to read as follows:

524.706 OFFICER DEALING WITH STATE BANK.

1. a. An executive officer of a state bank may receive loans or extensions of credit
from a state bank of which the person is an executive officer—fesul&ng—m-ebhgaheas—&s
defined-inseetion-524-904;-subseetion1; not exceeding, in the aggregate, the following:

(1) An amount secured by a lien on a dwelling which is expected, after the obligation is
incurred, to be owned by the executlve offlcer and used as the offlcer s gnnapal resi-
denc ded-that-g : d herlog !

(2) An amount to finance the educatlon of a Chlld or chlldren of the executive officer.

(3 Any other loans or extensions of credit which in the aggregate do not at any one
time exceed the higher of twenty-five thousand dollars or two peiat-five and one-half per-
cent of the bank’s aggregate capital and-surplus, but in no event more than one hundred
thousand dollars.

(4) Other amounts Wthh do not, in the aggregate exceed the prmcxpal amounts of &me
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segregated deposit accounts which the bank may lawfully set off. An interest in or portion

of a time-eertifieate-of segregated deposit account does not satisfy the requirements of this
subparagraph if that interest or portion is also pledged to secure the payment of a debt or
obligation of any person other than the executive officer. If the deposit is eligible for with-
drawal before the secured loan_matures, the bank shall establish internal procedures to
prevent the release of the security without the bank’s prior consent.

b. A state bank shall not loan money or extend credit to an executive officer of sueh the
state bank, ser-shall and an executive officer of a state bank shall not receive a loan or
extension of credit from sueh the state bank, exceeding the limitations imposed by this
section or for a purpose other than that authorized by this section. Such loans or exten-
sions of credit shall not exceed an amount totaling more than twenty-pereent-ef the-eapital
and-surplus fifteen percent of the aggregate capital of the state bank and any such loan on
real property shall comply with section 524.905. A majority of the board of directors, vot-
ing in the absence of the applying executive officer, whether or not the executive officer is
also a director, shall give its prior approval to any obligation of an executive officer to the

state bank of Wthh the person is an executive offlcer qﬁhe-ferm-of-appreval-shall-be-speel-

Approval shall be recorded in the mmutes

2. Fheprovisions-of seetion Section 524.612, subseetions subsection 2, 3-and—4;-shall
apply applies to executive officers, and section 524.612, subsections 3 and 4, apply to all
officers and employee

hnnt&&eas—ef-subseeﬂen—l—ef—this-seeueﬂ- Upon the request of the board of d1rectors an
officer or employee of a state bank shall submit to the board of directors a personal finan-
cial statement which shall include the names of all persons to whom the officer or em-
ployee is obligated, the dates, terms, and amounts of each loan or other obligation, the
security for the loan or obligjon and the purpose for which the proceeds of the loan or
other obhgatlon has been or is to be used

Upon the request of the supermtendent a dJrector or an
officer of a state bank shall submlt to the superintendent, a personal financial statement
which shall show the names of all persons to whom the director or officer is obligated, the
dates, terms, and amounts of each loan or other obligation, the security therefor for the

loan or obligation, and the purpose for which the proceeds of such-loans-er-other-obliga-
tions-have the loan or other obligation has been or are is to be used.

Sec. 75. Section 524.707, Code 1995, is amended to read as follows:
524.707 REMOVAL OF OFFICERS OR EMPLOYEES.
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1. Any An officer or employee may be removed by the board of directors whenever in
its judgment the best interests of the state bank shall be served thereby by such removal,
but sueh the removal shall be without prejudice to the contract rights, if any, of the officer

or employee so removed. Election of an officer shall not of itself create contract rights.

2. Subseetion—Z-of-seetion Section 524.606, previding subsection 2, which provides for
the removal of directors by the superintendent, shall have equal application to officers and
employees.

Sec. 76. Section 524.708, Code 1995, is amended to read as follows:

524.708 REPORT OF CHANGE IN OFFICER PERSONNEL.

A state bank shall promptly notify the superintendent of any change in the names-of
individuals holding the offices of ehairperson; chief executive officer or president;—viee

Sec. 77. Section 524.710, Code 1995, is amended to read as follows:

524.710 PROHIBITIONS APPLICABLE TO CERTAIN FINANCIAL TRANSACTIONS
INVOLVING OFFICERS AND EMPLOYEES.

1. Ne An officer or employee of a state bank shall not do any of the following:

1+:a. Receive anything of value, other than compensation as authorized by section 524.703,
for procunng, or attemptmg to procure, any loan or extension of credit resulting,-or-whieh

, as defined in subseetion1-of section 524.904, te for the state

bank or for procunng, or attemptmg to procure, an investment by the state bank;-ef-which
the—persen—is—an-ef-ﬁeenar—empleyee

3-b. Engage, directly or indirectly, in the sale of any kind of insurance, shares of stock,
bonds or other securities, or real property, or procure or attempt to procure for a fee or
other compensation, a loan or extension of credit for any person from a person other than
the state bank of which the person is an officer or employee, or act in any fiduciary capac-
ity, unless authorized to do so by the board of directors of the state bank which shall also
determine the manner in which the profits, fees, or other compensation derived therefrom
shall be distributed.

2. _A state bank shall not pay an overdraft of an officer or employee of the state bank on
an account at the state bank, unless the payment of funds is made in accordance with
either of the following:

a. _A written, preauthorized, interest-bearing extension of credit plan that specifies a
method of repayment.

b. _A written, preauthorized transfer of collected funds from another account of the
account holder at the state bank.

Sec. 78. Section 524.801, subsection 1, Code 1995, is amended by striking the subsec-
tion.

Sec. 79. Section 524.801, Code 1995, is amended by adding the following new subsec-
tion:

NEW SUBSECTION. 13. To set off a customer’s account against any of the customer’s
debts or liabilities owed the state bank pursuant to an agreement entered into between the
customer and the state bank.

Sec. 80. Section 524.802, Code 1995, is amended to read as follows:

524.802 ADDITIONAL POWERS REFATED-TO-CONDUGCTFOEBUSINESS OF A STATE
BANK.

A state bank shall have in addition to other powers granted by this chapter, and subject
to the limitations and restrictions contained in this chapter, the power to do all of the

Mg'

8 ™ : ation Become an insured
bank pursuant to the Federal Depos1t Insurance Act and to take action as necessary to
maintain the state bank’s insured status.
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2. The-power-to-beecome Become a member of the federal reserve system, to acquir
and hold shares ef—steek in a the approprlat e federal reserve bank—te—take—all—aeaeas

hip and to exercise all powers conferred on
member banks bv the federal reserve svstem that are not mconsnstent mth the—pfews:ens
of this chapter confe memb anks-by-th al
3. :

er: Become a

member of a clearmgl_louse assoc1at10n
4 5Fhe—pewer—teaet Act as agent of the Umted States or of any instrumentality or agency

th of-for-th ations of the United States.

4A. Actas agent for a deDosntorv mstltutlon affillate to the same extent that a national

bank can act as an agent for a depository institution under the provisions of section 18 of
the Federal Deposit Insurance Act, 12 U.S.C. § 1828.
5. illhe—pewer—te-buy Buy and sell coin, currency, and bulhon
6. All-otherpowe d ofth S anld anize
acquire, and hold shares of stock in an operatlons subsrdlagg, wrth the grlor approval of
the superintendent.

7. Engage in the brokerage of insurance and real estate subject to the prior approval of
the superintendent. These activities are subject to regulation, including but not limited to
regulation under Title XIII, subtitle 1 and subtitle 4.

8. _Acquire and hold shares of stock in the appropriate federal home loan bank and to
exercise all powers conferred on member banks of the federal home loan bank system
that are not inconsistent with this chapter. A purchase of federal home loan bank shares
which causes the state bank’s holdings to exceed fifteen percent of aggregate capital re-
quires the prior approval of the superintendent.

9. _Acquire and hold shares of stock in the federal agricultural mortgage corporation or
corporations engaged solely in the pooling of agricultural loans for the federal agricultural

mortgage corporation guarantees.
10. Become a member of a bankers’ bank.

11. Subject to the prior approval of the superintendent, organize, acquire, or investin a
subsidiary for the purpose of engaging in any of the following:

a. Nondepository activities that a state bank is authorized to engage in directly under
this chapter.

b. _Activities that a bank service corporation is authorized to engage in under state or
federal law or regulation.

c. _Activities authorized pursuant to section 524.825.

12. _Acquire, hold, and improve real estate for the sole purpose of economic or commu-
nity development, provided that the state bank’s aggregate investment in all acquisitions
and improvements of real estate under this subsection shall not exceed fifteen percent of a
state bank’s aggregate capital and shall be subject to the prior approval of the superinten-
dent.

13. _All other powers determined by the superintendent to be appropriate for a state
bank.

Sec. 81. Section 524.803, Code 1995, is amended to read as follows:

524.803 BUSINESS PROPERTY OF STATE BANK.

1. A state bank shall have power to do all of the following:

a. Acquire and hold, or lease as lessee, such personal property as is used, or is to be
used, in its operations.

b. Subject to the prior approval of the superintendent, acquire and hold, or lease as
lessee, only such real property as is used, or is to be used, wholly or substantially, in its
operations or acquired for future use.

c. Subject to the prior approval of the superintendent, acquire and hold shares in a
corporation engaged solely in holding or operating real property used wholly or substantially
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by a state bank in its operations or acquired for its future use and—iﬂ—a—eepperaﬁen—eﬁga-

Hon-as-defined : ; he-United-States acquire and hold
shares ina corporatlon orga_lmzed solelv for the purpose of provndmg data processing ser-

vices, as such services are defined in section 524.804.

e. Subject to the prior approval of the superintendent, acquire and hold shares in a
corporation engaged in providing and operating facilities through which banks and cus-
tomers may engage, by means of either the direct transmission of electronic impulses to
and from a bank or the recording of electronic impulses or other indicia of a transaction
for delayed transmission to a bank, in transactions in which such banks are otherwise
permitted to engage pursuant to applicable law.

) -Any-activity-autherized-pursuant-to-seetion-524.8256-

2. The book value of all real and personal property acquired and held pursuant to this
section, of all alterations to buildings on real property owned or leased by a state bank, of
all shares in corporations acquired pursuant to paragraphs “c”, and “d”, and “e” of subsec-

tion 1 ef-this-seetien, and of any and all obligations of such corporatlons to the state bank,
shall not exceed twenty-five forty percent of the aggregate capital;-surplus-and-undivided
profits of the state bank or such larger amount as may be approved by the superintendent.

3. Any real property which is held by a state bank pursuant to this section and which it
ceases to use for banking purposes, or is acquired for future use but not used within a
reasonable period of time, shall be sold or disposed of by the state bank as directed by the
superintendent.

Sec. 82. Section 524.804, Code 1995, is amended to read as follows:

524.804 DATA PROCESSING SERVICES.

A state bank which owns or leases equipment to perform such bank services as check
and deposit sorting and posting, computation and posting of interest and other credits and
charges, preparation and mailing of checks, statements, notices, and similar items, or other
clerical, bookkeeping, accounting, statistical, or other similar functions, may provide simi-
larly related data processing services for others whether or not engaged in the business of
banking. If a state bank holds shares in a corporation organized solely for the purpose of
providing data processing services, pursuant to the authority granted by paragraph—~e™eof
subseetion1-of section 524.803, subsection 1, paragraph “d”, other than a bank service
corporation as defined by the laws of the United States, such corporation shall be autho-
rized to perform services for the state bank owning such interest and for others, whether
or not engaged in the business of banking.

Sec. 83. Section 524.805, subsections 1 and 4, Code 1995, are amended to read as
follows:

1. A state bank may receive money for deposit and may provide, by resolution of the
board of directors, for the payment of interest thereon-in-an-ameunt-not-inconsistent-with
the-provisions-of-subseetion—2-of-this-seetion on such deposit and shall repay sueh the
deposit in accordance with the terms and conditions of its acceptance.

4. A state bank may make such charges for the handling or custody of deposits as may
be fixed by its board of directors provided that a schedule of sueh the charges shall be
furnished to the customer at the time of acceptance by the state bank of the initial deposit.
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Any change in sueh the charges shall be furnished to the customer within a reasonable
ameount period of time before the effective date of sueh the change.

Sec. 84. Section 524.805, subsection 2, Code 1995, is amended by striking the subsec-
tion.

Sec. 85. Section 524.809, subsection 1, Code 1995, is amended to read as follows:

1. A state bank may lease safe deposit boxes for the storage of property on terms and
conditions prescribed by it the state bank. Sueh The terms and conditions shall not bind
any a customer or the customer’s successors or legal representatives to whom the state
bank does not give notice thereef of such terms and conditions by delivery of a lease and
agreement in writing containing sueh the terms and conditions. A state bank may limit its
liability provided such limitations are set forth in the lease and agreement in at least the
same size and type as the other substantive provisions of the eentraet lease and agree-
ment.

Sec. 86. Section 524.812, subsection 2, Code 1995, is amended to read as follows:

2. If the rental for the safe deposit box has not been paid after prior to the expiration of
the period specified in a notice mailed pursuant to subsection 1 of this section, the state
bank may, in the presence of two of its officers, cause the box to be opened and the con-
tents removed. An inventory of the contents of the safe deposit box shall be made by the
two officers present and the contents held by the state bank for the account of the cus-
tomer.

Sec. 87. Section 524.825, Code 1995, is amended to read as follows:

524.825 SECURITIES ACTIVITIES.

Subject to the prior approval of the superintendent and as authorized by rules adopted
by the superintendent pursuant to chapter 17A, a state bank or a subsidiary of a state bank
organized or acquired pursuant to section §24-803 524.802, subsection 1 11, paragraph—£2
may engage in directly, or may organize, acquire, or invest in a subsidiary for the purpose
of engaging in securities activities and any aspect of the securities industry, including, but
not limited to, any of the following:

1. Issuing, underwriting, selling, or distributing stocks, bonds, debentures, notes, inter-
est in mutual funds or money-market-type mutual funds, or other securities.

2. Organizing, sponsoring, and operating one or more mutual funds.

3. Acting as a securities broker-dealer licensed under chapter 502. The business relat-
ing to securities shall be conducted through, and in the name of, the broker-dealer. The
requirements of chapter 502 apply to any business of the broker-dealer transacted in this
state.

A subsidiary engaging in activities authorized by this section may also engage in any
other authorized activities under section §24-803 524.802, subsection 1;-paragraph-=<f 11.

Sec. 88. Section 524.901, Code 1995, is amended by striking the section and inserting
in lieu thereof the following:

524.901 INVESTMENTS.

1. For purposes of this section, unless the context otherwise requires:

a. “Investment securities” means marketable obligations in the form of bonds, notes, or
debentures which have been publicly offered, are of sound value, or are secured so as to
be readily marketable at a fair value, and are within the four highest grades according to a
reputable rating service or represent unrated issues of equivalent value. “Investment secu-
rities” does not include investments which are predominately speculative in nature.

b. “Shares” means proprietary units of ownership of a corporation.

2. A state bank shall not invest for its own account more than fifteen percent of its
aggregate capital in investment securities of any one obligor. Any premium paid by a state
bank for any investment securities shall not be included in determining the amount that
may be invested under this subsection.
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3. Subject only to the exercise of prudent banking judgment, a state bank may invest for
its own account without regard to the limitation provided in subsection 2 in any of the
following:

a. Investment securities of the United States of which the payment of principal and
interest is fully and unconditionally guaranteed by the United States.

b. Investment securities issued, insured, or guaranteed by a department or an agency of
the United States government, provided that the securities, insurance, or guarantee com-
mits the full faith and credit of the United States for the repayment of the securities.

c. Investment securities of the federal national mortgage association or the association’s
successor.

d. Investment securities of the federal home loan mortgage corporation or the
corporation’s successor.

e. Investment securities of the student loan marketing association or the association’s
Successor.

f. Investment securities of a federal home loan bank.

g. Investment securities of a farm credit bank.

h. Investment securities representing general obligations of the state of Iowa or of po-
litical subdivisions of the state.

4. A state bank may invest without limit in the shares or units of investment companies
or investment trusts registered under the federal Investment Company Act of 1940, 15
U.S.C. § 80a, the portfolio of which is limited to United States investment securities de-
scribed in subsection 3 or repurchase agreements fully collateralized by United States
investment securities described in subsection 3, if delivery of the collateral is taken either
directly or through an authorized custodian and the dollar-weighted average maturity of
the portfolio is not more than five years. All other investments by a state bank in the shares
or units of investment companies or investment trusts registered under the federal Invest-
ment Company Act of 1940, 15 U.S.C. § 80a, whose portfolios exclusively contain invest-
ment securities permissible pursuant to subsections 2 and 3, shall not exceed fifteen per-
cent of the state bank’s aggregate capital.

5. To the extent necessary to meet minimum membership or participation criteria, a
state bank may invest for its own account in the shares of the appropriate federal reserve
bank, the appropriate federal home loan bank, the federal national agricultural mortgage
corporation or corporations engaged solely in the pooling of agricultural loans for federal
agricultural mortgage corporation guarantees, and other similar investments acceptable
to the superintendent and approved in writing by the superintendent. The bank’s invest-
ment in the shares of each of the organizations is limited to fifteen percent of its aggregate
capital or a higher amount as approved by the superintendent. Notwithstanding the spe-
cific requirements of this section, any shares of government-sponsored entities held by a
state bank on or before July 1, 1995, shall be authorized.

6. A state bank, upon the approval of the superintendent, may acquire and hold the
shares of any corporation which a state bank is authorized to acquire and hold pursuant to
this chapter.

7. A state bank, upon the approval of the superintendent, may invest up to five percent
of its aggregate capital in the shares or equity interests of any of the following:

a. Economic development corporations organized under chapter 496B to the extent
authorized by and subject to the limitations of that chapter.

b. Community development corporations or community development projects to the
same extent a national bank may invest in such corporations or projects pursuant to 12
US.C. § 24.

¢. Small business investment companies as defined by the laws of the United States.

d. Venture capital funds which invest an amount equal to at least fifty percent of a state
bank’s investment in small businesses having their principal offices within this state and
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having either more than one-half of their assets within this state or more than one-half of
their employees employed within this state.

e. Small businesses having a principal office within this state and having either more
than one-half of their assets within this state or more than one-half of their employees
employed within this state. An investment by a state bank in a small business under this
paragraph shall be included with the obligations of the small business to the state bank
that are incurred as a result of the exercise by the state bank of the powers conferred in
section 524.902 for the purpose of determining the total obligations of the small business
pursuant to section 524.904. A state bank’s equity interest investment in a small business,
pursuant to this paragraph, shall not exceed a twenty percent ownership interest in the
small business.

f. Other entities, acceptable to the superintendent, whose sole purpose is to promote
economic or civic developments within a community or this state.

A state bank’s total investment in any combination of the shares or equity interests of the
entities identified in paragraphs “a” through “f” shall be limited to fifteen percent of its
aggregate capital.

For purposes of this subsection, the term “venture capital fund” means a corporation,

partnership, proprietorship, or other entity whose principal business is or will be the mak-
ing of investments in, and the providing of significant managerial assistance to, small
businesses. The term “small business” means a corporation, partnership, proprietorship,
or other entity which meets the appropriate United States small business administration
definition of small business and which is principally engaged in the development or ex-
ploitation of inventions, technological improvements, new processes, or other products
not previously generally available in this state, or other investments which provide an
economic benefit to the state. The term “equity interests” means limited partnership inter-
ests and other equity interests in which liability is limited to the amount of the investment,
but does not mean general partnership interests or other interests involving general liabil-
ity.
8. A state bank, in the exercise of the powers granted in this chapter, may purchase
cash value life insurance contracts which may include provisions for the lump sum pay-
ment of premiums and which may include insurance against the loss of the lump sum
payment. The cash value life insurance contracts purchased from any one company shall
not exceed fifteen percent of aggregate capital of the state bank, and in the aggregate from
all companies, shall not exceed twenty-five percent of aggregate capital of the state bank
unless the state bank has obtained the approval of the superintendent prior to the pur-
chase of any cash value life insurance contract in excess of this limitation.

9. A state bank may invest without limitation for its own account in futures, forward,
and standby contracts to purchase and sell any of the instruments a state bank is autho-
rized to purchase and sell, subject to the prior approval of the superintendent and pursu-
ant to applicable federal laws and regulations governing such contracts. Purchase and sale
of such contracts shall be conducted in accordance with safe and sound banking practices
and with the level of the activity being reasonably related to the state bank’s business
needs and capacity to fulfill its obligations under the contracts.

Sec. 89. Section 524.903, subsections 2 and 3, Code 1995, are amended to read as
follows:

2. A state bank shall not accept such drafts in an amount which exceeds at any time in
the aggregate for all drawers fifty thirty percent of its the state bank’s aggregate capital
and-surplus. The superintendent may authorize a state bank to accept drafts in an amount
not exceeding at any time in the aggregate for all drawers ene-hundred sixty percent of its
the state bank’s aggregate capital, and-surplus but the aggregate of acceptance growing
out of domestic transactions shall in no event exceed fifty thirty percent of sueh aggregate
capital and-surplus.

3. A state bank may, with the prior approval of the superintendent, may accept drafts,
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having not more than three months after sight to run, drawn upon it by banks or bankers
in foreign countries, or in dependencies or insular possessions of the United States, for the
purpose of furnishing dollar exchange as required by the usages of trade where the drafts
are drawn in an aggregate amount which shall not at any time exceed for all such accep-
tance on behalf of a single bank or banker ter seven and one-half percent of the state

bank’s aggregate capital and-surplus, and for all such acceptances, fifty thirty percent of
the state bank’s aggregate capital and-surplus.

Sec. 90. Section 524.904, Code 1995, is amended by striking the subsection* and in-
serting in lieu thereof the following:

524.904 LOANS AND EXTENSIONS OF CREDIT TO ONE BORROWER.

1. For purposes of this section, “loans and extensions of credit” means a state bank’s
direct or indirect advance of funds to a borrower based on an obligation of that borrower
to repay the funds or repayable from specific property pledged by the borrower and shall
include:

a. A contractual commitment to advance funds, as defined in section 524.103.

b. A maker or endorser’s obligation arising from a state bank’s discount of commercial
paper.

c. A state bank’s purchase of securities subject to an agreement that the seller will
repurchase the securities at the end of a stated period.

d. A state bank’s purchase of third-party paper subject to an agreement that the seller
will repurchase the paper upon default or at the end of a stated period. The amount of the
state bank’s loan is the total unpaid balance of the paper owned by the state bank less any
applicable dealer reserves retained by the state bank and held by the state bank as collat-
eral security. Where the seller’s obligation to repurchase is limited, the state bank’s loan is
measured by the total amount of the paper the seller may ultimately be obligated to repur-
chase. A state bank’s purchase of third-party paper without direct or indirect recourse to
the seller is not a loan or extension of credit to the seller.

e. An overdraft.

f. Amounts paid against uncollected funds.

g. Loans or extensions of credit that have been charged off the books of the state bank
in whole or in part, unless the loan or extension of credit has become unenforceable by
reason of discharge in bankruptcy; or is no longer legally enforceable because of expira-
tion of the statute of limitations or a judicial decision; or forgiven under an executed writ-
ten agreement by the state bank and the borrower.

h. The aggregate rentals payable by the borrower under leases of personal property by
the state bank as lessor.

i. Loans and extensions of credit to one borrower consisting of investments in which
the state bank has invested pursuant to section 524.901.

j- Amounts invested by a state bank for its own account in the shares and obligations of
a corporation which is a customer of the state bank.

k. All other loans and extensions of credit to one borrower of the state bank not other-
wise excluded by subsection 7, whether directly or indirectly, primarily or secondarily.

2. A state bank’s total outstanding loans and extensions of credit to one borrower shall
not exceed fifteen percent of the state bank’s aggregate capital as defined in section 524.103,
unless the additional lending provisions described in subsections 3, 4, and 5 apply.

3. A state bank may grant loans or extensions of credit to one borrower up to twenty-
five percent of the state bank’s aggregate capital if the amount that exceeds fifteen percent
of the state bank’s aggregate capital is fully secured by one or any combination of the
following:

a. Nonnegotiable bills of lading, warehouse receipts, or other documents transferring
or securing title covering readily marketable nonperishable staples when such goods are
covered by insurance to the extent that insuring the goods is customary, and when the
market value of the goods is not at any time less than one hundred twenty percent of the
amount of the loans and extensions of credit.

*The word “section” probably intended
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b. Nonnegotiable bills of lading, warehouse receipts, or other documents transferring
or securing title covering readily marketable refrigerated or frozen staples when such
goods are fully covered by insurance and when the market value of the goods is not at any
time less than one hundred twenty percent of the amount of the loans and extensions of
credit.

c. Shipping documents or instruments that secure title to or give a first lien on live-
stock. At inception, the current value of the livestock securing the loans must equal at least
one hundred percent of the amount of the outstanding loans and extensions of credit. For
purposes of this section, “livestock” includes dairy and beef cattle, hogs, sheep, and poul-
try, whether or not held for resale. For livestock held for resale, current value means the
price listed for livestock in a regularly published listing or actual purchase price estab-
lished by invoice. For livestock not held for resale, the value shall be determined by the
local slaughter price. The bank must maintain in its files evidence of purchase or an in-
spection and valuation for the livestock pledged that is reasonably current, taking into
account the nature and frequency of turnover of the livestock to which the documents
relate.

d. Mortgages, deeds of trust, or similar instruments granting a first lien on farm land or
on single-family or two-family residences, subject to the provisions of section 524.905,
provided the amount loaned shall not exceed fifty percent of the appraised value of such
real property.

e. With the prior approval of the superintendent, other readily marketable collateral.
The market value of the collateral securing the loans must at all times equal at least one
hundred percent of the outstanding loans and extensions of credit.

4. A state bank may grant loans and extensions of credit to a corporate group, including
the lending provisions of subsection 3, in an amount not to exceed twenty-five percent of
the state bank’s aggregate capital. A corporate group includes a person and all corpora-
tions in which the person owns or controls fifty percent or more of the shares entitled to
vote.

5. A state bank may grant loans or extensions of credit to one borrower not to exceed
thirty-five percent of the state bank’s aggregate capital if the amount that exceeds the
lending provisions provided in subsections 2, 3, and 4 consists of obligations as endorser
of negotiable chattel paper negotiated by endorsement with recourse, or as unconditional
guarantor of nonnegotiable chattel paper, or as transferor of chattel paper endorsed with-
out recourse subject to a repurchase agreement.

6. For purposes of this section:

a. Loans and extensions of credit to one person will be attributed to another person and
will be considered one borrower if either of the following apply:

(1) The proceeds, or assets purchased with the proceeds, benefit another person, other
than a bona fide arm’s length transaction where the proceeds are used to acquire property,
goods, or services.

(2) The expected source of repayment for each loan or extension of credit is the same
for each borrower and no borrower has another source of income from which the loan
may be fully repaid.

b. Loans and extensions of credit to a partnership, joint venture, or association are
deemed to be loans and extensions of credit to each member of the partnership, joint
venture, or association. This provision does not apply to limited partners in limited part-
nerships or to members of joint ventures or associations if the partners or members, by the
terms of the partnership or membership agreement or other written agreement, are not to
be held generally liable for the debts or actions of the partnership, joint venture, or asso-
ciation, and those provisions are valid under applicable law.

c. Loans and extensions of credit to members of a partnership, joint venture, or associa-
tion are not attributed to the partnership, joint venture, or association unless loans and
extensions of credit are made to the member to purchase an interest in the partnership,
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joint venture, or association, or the proceeds are used for a common purpose with the
proceeds of loans and extensions of credit to the partnership, joint venture, or association.

d. Loans and extensions of credit to one borrower which are endorsed or guaranteed by
another borrower will not be combined with loans and extensions of credit to the endorser
or guarantor unless the endorsement or guaranty is relied upon as a basis for the loans and
extensions of credit. A state bank shall not be deemed to have violated this section if the
endorsement or guaranty is relied upon after inception of loans and extensions of credit,
but the state bank shall, if required by the superintendent, dispose of loans and extensions
of credit to one borrower in the amount in excess of the limitations of this section within a
reasonable time as fixed by the superintendent.

e. When the superintendent determines the interests of a group of more than one bor-
rower, or any combination of the members of the group, are so interrelated that they
should be considered a unit for the purpose of applying the limitations of this section,
some or all loans and extensions of credit to that group of borrowers existing at any time
shall be combined and deemed loans and extensions of credit to one borrower. A state
bank shall not be deemed to have violated this section solely by reason of the fact that
loans and extensions of credit to a group of borrowers exceed the limitations of this sec-
tion at the time of a determination by the superintendent that the indebtedness of that
group must be combined, but the state bank shall, if required by the superintendent, dis-
pose of loans and extensions of credit to the group in the amount in excess of the limita-
tions of this section within a reasonable time as fixed by the superintendent.

7. Total loans and extensions of credit to one borrower for the purpose of applying the
limitations of this section shall not include any of the following:

a. Additional funds advanced for taxes or for insurance if the advance is for the protec-
tion of the state bank, and provided that such amounts receive the prior approval of the
superintendent.

b. Accrued and discounted interest on existing loans or extensions of credit.

c. Any portion of a loan or extension of credit sold as a participation by a state bank on
a nonrecourse basis, provided that the participation results in a pro rata sharing of credit
risk proportionate to the respective interests of the originating and participating lenders.
Where a participation agreement provides that repayment must be applied first to the
portions sold, a pro rata sharing will be deemed to exist only if the agreement also pro-
vides that in the event of a default or comparable event defined in the agreement, partici-
pants must share in all subsequent repayments and collections in proportion to their per-
centage participation at the time of the occurrence of the event. If an originating state
bank funds the entire loan, it must receive funding from the participants on the same day
or the portions funded will be treated as loans by the originating state bank to the bor-
rower.

d. Loans and extensions of credit to one borrower to the extent secured by a segregated
deposit account which the state bank may lawfully set off. An amount held in a segregated
deposit account in the name of more than one customer shall be counted only once with
respect to all borrowers. Where the deposit is eligible for withdrawal before the secured
loan matures, the state bank must establish internal procedures to prevent release of the
security without the state bank’s prior consent.

e. Loans and extensions of credit to one borrower which is a bank.

f. Loans and extensions of credit to one borrower which are fully secured by bonds and
securities of the kind in which a state bank is authorized to invest for its own account
without limitation under section 524.901, subsection 3.

g. Loans and extensions of credit to a federal reserve bank or to the United States, or of
any department, bureau, board, commission, agency, or establishment of the United States,
or to any corporation owned directly or indirectly by the United States, or loans and exten-
sions of credit to one borrower to the extent that such loans and extensions of credit are
fully secured or guaranteed or covered by unconditional commitments or agreements to
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purchase by a federal reserve bank or by the United States, or any department, bureau,
board, commission, agency, or establishment of the United States, or any corporation owned
directly or indirectly by the United States. Loans and extensions of credit to one borrower
secured by a lease on property under the terms of which the United States, or any depart-
ment, bureau, board, commission, agency, or establishment of the United States, or any
corporation owned directly or indirectly by the United States, or the state of Iowa, or any
political subdivision of the state, is lessee and under the terms of which the aggregate
rentals payable to the borrower will be sufficient to satisfy the amount loaned is consid-
ered to be loans and extensions of credit secured or guaranteed as provided for in this
paragraph.

h. Loans and extensions of credit to one borrower as the drawer of drafts drawn in
good faith against actually existing values in connection with a sale of goods which have
been endorsed by the borrower with recourse or which have been accepted.

i. Loans and extensions of credit arising out of the discount of commercial paper actu-
ally owned by a borrower negotiating the same and endorsed by a borrower without re-
course and which is not subject to repurchase by a borrower.

j- Loans and extensions of credit drawn by a borrower in good faith against actually
existing values and secured by nonnegotiable bills of lading for goods in process of ship-
ment.

k. Loans and extensions of credit in the form of acceptances of other banks of the kind
described in section 524.903, subsection 3.

1. Loans and extensions of credit of the borrower by reason of acceptances by the state
bank for the account of the borrower pursuant to section 524.903, subsection 1.

Sec. 91. Section 524.908, Code 1995, is amended by striking the section and inserting
in lieu thereof the following:

524.908 LEASING OF PERSONAL PROPERTY.

A state bank may make leases as authorized by rules adopted by the superintendent
under chapter 17A.

Sec.92. NEW SECTION. 524.1009 SUCCESSION TO FIDUCIARY ACCOUNTS AND
APPOINTMENTS - APPLICATION FOR APPOINTMENT OF NEW FIDUCIARY.

1. If a party to a plan of merger was authorized to act in a fiduciary capacity and if the
resulting state or national bank is similarly authorized, the resulting state or national bank
shall be automatically substituted by reason of the merger as fiduciary of all accounts held
in that capacity by such party to the plan, without further action and without any order or
decree of any court or public officer, and shall have all the rights and be subject to all the
obligations of such party as fiduciary.

2. No designation, nomination, or appointment as fiduciary of a party to a plan of merger
shall lapse by reason of the merger. The resulting state or national bank, if authorized to
act in a fiduciary capacity, shall be entitled to act as fiduciary pursuant to each designa-
tion, nomination, or appointment to the same extent as the party to the plan so named
could have acted in the absence of the merger.

3. Any person with an interest in an account held in a fiduciary capacity by a party to a
plan of merger may, within sixty days after the effective date of the merger, apply to the
district court in the county in which the resulting state or national bank has its principal
place of business, for the appointment of a new fiduciary to replace the resulting state or
national bank on the ground that the merger will adversely affect the administration of the
fiduciary account. The court shall have the discretion to appoint a new fiduciary to replace
the resulting state or national bank if it should find, upon hearing after notice to all inter-
ested parties, that the merger will adversely affect the administration of the fiduciary ac-
count and that the appointment of a new fiduciary will be in the best interests of the
beneficiaries of the fiduciary account. This provision is in addition to any other provision
of law governing the removal of fiduciaries and is subject to the terms upon which the
party to the plan which held the fiduciary account was designated as fiduciary.
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Sec. 93. Section 524.1102, Code 1995, is amended to read as follows:

524.1102 LOANS AND OTHER TRANSACTIONS WITH AFFILIATES.

Ne A state bank shall not make any loan or any extension of credit to, or purchase
securities under repurchase agreement from, any of its affiliates, or invest any of its funds
in the shares, bonds, capital securities, or other obligations of any-sueh an affiliate, or
accept the shares, bonds, capital securities, or other obligations of any-sueh an affiliate as
collateral security for advances made to any customer, if the aggregate amount of sueh the
loans, extensions of credit, repurchase agreements, investments and advances against such
collateral security will exceed:

1. In the case of any one sueh afﬂhate ten percent of the ggx_'egat capltal aﬂd-su@lus
of the state bank owe d are ba

2. In the case of all such affiliates, twenty percent of the aggregate capital and-surplus
of sueh the state bank.

Within the foregoing limitations, each loan or extension of credit of any kind or charac-
ter to an affiliate shall be secured by collateral in the form of shares of stock, bonds,
capital securities or other such obligations having a market value at the time of making the
loan or extension of credit of at least twenty percent more than the amount of the loan or
extension of credit, or of at least ten percent more than the amount of the loan or exten-
sion of credit if it is secured by obligations of any state, or of any political subdivision or
agency of the state, or of at least one hundred percent of the amount of the loan or exten-
sion of credit if it is secured by a segregated;—earmarked deposit account with which the
state bank may set off.

A loan or extension of credit to a director, officer, clerk, or other employee or any repre-
sentative of any sueh affiliate shall-be is deemed to be a loan to the affiliate to the extent
that the proceeds of such loan are used for the benefit of, or transferred to, the affiliate.

The provisions of this section shall not apply to loans or extensions of credit fully se-
cured by obligations of the United States, or the farm credit banks, or the federal home
loan banks, or obligations fully guaranteed by the United States as to principal and inter-
est. The provisions of this section shall likewdise not apply to indebtedness of any affiliate
for unpaid balances due a state bank on assets purchased from sueh the state bank.

For the purposes of this section, the terms “extension of credit” and “extensions of credit”
shall be are deemed to include any purchase of securities under a repurchase agreement,
other assets or obligations under a repurchase agreement, and the discount of promissory
notes, bills of exchange, conditional sales contracts, or similar paper, whether with or
without recourse.

Sec. 94. Section 524.1103, Code 1995, is amended by adding the following new sub-
section:

NEW SUBSECTION. 7. Which is an operations subsidiary or other subsidiary in which
the state bank owns or controls eighty percent or more of the voting shares. However, an
operations subsidiary shall not conduct any activity at any location where the state bank
itself would not be permitted to conduct that activity without the prior approval of the
superintendent.

Sec. 95. Section 524.1202, subsection 2, paragraph d, Code 1995, is amended to read
as follows:
d. One such facility thatis located en-the-same propert

Fie H ; offiee in the Drox1m1tv of a state bank’s office ma l
be found bv the supermtendent to be an integral part of the bank office and not a bank
office within the meaning of this section. This paragraph does not authorize more than
one facility to be found to be an integral part of a bank office.
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Sec.96. Section 524.1301, Code 1995, is amended by striking the section and inserting
in lieu thereof the following:

524.1301 DISSOLUTION BY INCORPORATORS OR INITIAL DIRECTORS.

A majority of the incorporators or initial directors of a state bank that has not issued
shares or has not commenced business may dissolve the state bank by delivering articles
of dissolution to the superintendent, together with the applicable filing and recording fees,
for filing with the secretary of state that set forth all of the following:

The name of the state bank.

The date of its incorporation.

Either of the following:

That the state bank has not issued any shares.

That the state bank has not commenced business.

That no debt of the state bank remains unpaid.

If shares were issued, that the net assets of the state bank remaining after the pay-
ment of all necessary expenses have been distributed to the shareholders.

6. That a majority of the incorporators or initial directors authorized the dissolution.

Sec. 97. Section 524.1303, Code 1995, is amended to read as follows:

524.1303 VOLUNTARY DISSOLUTION AFTER COMMENCEMENT OF BUSINESS.

1. A state bank which has commenced business may propose to voluntarily dissolve
upon the affirmative vote of the holders of at least three-fourths a majority of the shares
entitled to vote thereen on the voluntary dissolution, adopting a plan of dissolution involv-
ing both a provision for acquisition of its assets and assumption of its liabilities by another
state bank, er national bank, or other financial institution insured by the federal deposit
insurance corporation and a provision for continuance of its business if acquisition of its
assets and assumption of its liabilities is not effected, or any other plan of dissolution
providing for full payment of its liabilities.

2. Upon reeeipt acceptance for processing of an application for approval of a plan of

ST W

dissolution on forms prescribed by the superintendent, the superintendent shall conduct
such investigation as the superintendent may deem necessary to determine whether the
plan adequately protects the interests of depositors, other creditors and shareholders and,
if the plan involves an acquisition of assets and assumption of liabilities by another state
bank, whether such acquisition and assumption would be consistent with adequate and
sound banking and in the public interest, on the basis of factors substantially similar to
those set forth in sectxon 524 1403, subsectlon 1 paragraph “d” Within-ninety-days-after

bank—the—d&sselmg—baﬂk—shall—pabksh Wlthm thlrtv days after the apphcatlon for dlssolu-

tion involving a provision of acquisition of the state bank’s assets and assumption of its
liabilities by another state bank is accepted for processing, the dissolving bank shall pub-
lish once each week for two consecutive weeks a notice of the proposed transaction. The
notice shall be published enee-each-week for-two-suceessive-weeks in a newspaper of
general circulation published in the municipal corporation or unincorporated area in which
the dissolving bank has its principal place of business, and in the municipal corporation or
unincorporated area in which the acquiring state bank has its principal place of business,
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or if there is none, a newspaper of general circulation published in the county or counties,
or in a county adjoining the county or counties, in which the dissolving bank and the

acqumng bank have the1r pnnc1pa1 place of busmess llhe-pubheasen—ef—neﬁee—shau—be

shall be on forms prov1ded bv the supermtendent and proof of pubhcatlon of the notice
shall be dehvered to the sunenntendent

4. Wlthm thlrtv days after the date of the second pubhcatlon of the notlce any_inter-

ested person may submit to the superintendent written comments and data on the applica-
tion. The superintendent may extend the thirty-day comment period if, in the
superintendent’s judgment, extenuating circumstances exist.

5. _Within thirty days after the date of the second publication of the notice, any inter-
ested person may submit to the superintendent a written request for a hearing on the
application. The request shall state the nature of the issues or facts to be presented and the
reasons why written submissions would be insufficient to make an adequate presentation
to_the superintendent. If the reasons are related to factual disputes, the disputes shall be
described. Comments challenging the legality of an application shall be submitted sepa-
rately in writing and shall not be considered at a hearing conducted pursuant to this sec-
tion. Written requests for hearings shall be evaluated by the superintendent, who may
grant or deny such requests in whole or in part. A hearing request shall generally be
granted only if it is determined that written submissions would be inadequate or that a
hearing would otherwise be beneficial to the decision-making process. A hearing may be
limited to issues considered material by the superintendent.

6. If a request for a hearing has been made and denied, the superintendent shall notify
the applicant and all interested persons and shall state the reasons for the denial. Inter-
ested persons may submit to the superintendent, with simultaneous copies to the appli-
cant, additional written comments or information on the application within fourteen days
after the date of the notice of denial. The applicant shall be provided an additional seven
days, after the fourteen-day deadline has expired, within which to respond to any com-
ments submitted within the fourteen-day period. The superintendent may waive this seven-
day period upon request by the applicant. A copy of any response submitted by the appli-
cant shall also be mailed simultaneously by the applicant to the interested persons.

Sec. 98. Section 524.1304, Code 1995, is amended by striking the section and inserting
in lieu thereof the following:

524.1304 VOLUNTARY DISSOLUTION - APPROVAL.

1. Within ninety days after acceptance of the application for processing, the superin-
tendent shall approve or disapprove the application for voluntary dissolution on the basis
of the superintendent’s investigation. As a condition of receiving the decision of the super-
intendent with respect to the application, the applying state bank shall reimburse the su-
perintendent for all expenses incurred by the superintendent in connection with the
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application. The superintendent shall give to the applying state bank written notice of the
superintendent’s decision. The decision of the superintendent shall be subject to judicial
review pursuant to chapter 17A.

2. Upon approval of the plan of voluntary dissolution by the superintendent, the super-
intendent shall file with the secretary of state articles of dissolution prepared by the appli-
cant in conformance with section 524.1304A. Upon filing of the articles of dissolution with
the secretary of state, the state bank shall cease to accept deposits or carry on its business,
except insofar as may be necessary for the proper winding up of the business of the state
bank in accordance with the approved plan of dissolution.

3. If applicable state or federal laws require approval by an appropriate state or federal
agency, the superintendent may withhold delivery of the approved articles of dissolution
until the superintendent receives notice of the decision of such agency. If the final ap-
proval of the agency is not given within six months of the superintendent’s approval, then
the superintendent shall notify the applying state bank that the approval of the superinten-
dent has been rescinded for that reason.

Sec. 99. NEW SECTION. 524.1304A ARTICLES OF DISSOLUTION.

1. At any time after the dissolution of a state bank is authorized, the state bank may
dissolve by delivering to the superintendent for filing with the secretary of state articles of
dissolution setting forth all of the following:

a. The name of the state bank.

b. The date dissolution was authorized.

c. The number of votes entitled to be cast by the shareholders on the proposal to dis-
solve.

d. The total number of shareholder votes cast for and against dissolution, or the total
number of undisputed votes cast for dissolution and a statement that the number cast for
dissolution was sufficient for approval.

e. If voting by voting groups was required, the information required by paragraphs “c”
and “d” must be separately provided for each voting group entitled to vote separately on
the plan to dissolve.

f. That all debts, obligations, and liabilities of the state bank will be paid or otherwise
discharged or that adequate provision will be made for such discharge.

g. That all the remaining property and assets of the state bank will be distributed among
its shareholders in accordance with their respective rights and interests.

h. That there are no legal actions pending against the state bank in any court or that
adequate provision has been made for the satisfaction of any judgment, order, or decree
which may be entered against it in any pending legal action.

2. A state bank is dissolved upon the effective date of its articles of dissolution.

Sec. 100. Section 524.1305, subsections 1, 2, and 3, Code 1995, are amended to read as
follows:

1. The board of directors shall have full power to wind up and settle the affairs of a state
bank in voluntary dissolution proceedings, including the power to do all of the following:

a. Collecting the assets of the state bank.

b. Disposing of its properties that will not be distributed in kind to its shareholders.

c. Discharging or making provision for discharging its liabilities.

d. Distributing its remaining property among its shareholders according to their inter-
ests.

e. Doing every other act necessary to wind up and liquidate its business and affairs.

1A. Dissolution of a state bank does not result in any of the following:

a. Transferring title to the state bank’s property.

b. Preventing transfer of its shares or securities, although the authorization to dissolve
may provide for closing the state bank’s share transfer records.

¢. _Subjecting its directors or officers to standards of conduct different from those pre-
scribed by this chapter prior to dissolution.
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d. Changing quorum or voting requirements for its board of directors or shareholders;
changing provisions for selection, resignation, or removal of its directors or officers or
both; or changing provisions for amending its bylaws.

e. Preventing commencement of a proceeding by or against the state bank in its name.

f. _Abating or suspending a proceeding pending by or against the state bank on the
effective date of dissolution.

2. Within thirty days after the—tssuanee—by of the artlcles of dissolution with the
secretary of state of 8 : atem o-disselve, the state bank
shall give notice of 1ts d1$solut10n

a. By mail to each depositor and creditor, {except those as to whom the liability of the
state bank has been assumed by another state-banl-er-national-bank financial institution
insured by the federal deposit insurance corporation pursuant to the plan}, at their last
address of record as shown upon the books of the bank, including a statement of the
amount shown by the books of the state bank to be due to such depositor or creditor and a
demand that any claim for a greater amount be filed with the state bank any time before a
specified date at least ninety days after the date of the notice.

b. By mail to each lessee of a safe-deposit box and each customer for whom property is
held in safekeeping, fexcept those as to whom the liability of the state bank has been
assumed by another state-banlcornational-banl financial institution insured by the federal
deposit insurance corporation pursuant to the plan}, at their last knewn address of record
as shown upon the books of the state bank, including a demand that all property held in a
safe-deposit box or held in safekeeping by the state bank be withdrawn by the person
entitled therete to the property before a specified date which is at least ninety days after
the date of the notice.

c. By mail to each person, at the person’s last known address as shown upon the books
of the state bank, interested in funds held in a fiduciary account or other representative
capacity.

d. By a conspicuous posting at each office of the state bank.

e. By such publication as the supenntendent may prescnbe

3. As soon after the issuanee aten ate e approval of
the plan of dissolution and the fllan of the artlcles of dlssolutlon as fea51b1e the state bank
shall resign all fiduciary appointments and take such action as may be necessary to settle
its fiduciary accounts.

Sec. 101. Section 524.1306, subsection 1, Code 1995, is amended to read as follows:

1. A state bank may, at any tlme prior to the issuanee-of-the-approved-copy-of-the
statement-of-intent-to-disselve by filing of the articles of dissolution with the secretary of

state, revoke voluntary dissolution proceedings as provided for in section 490.1404.

Sec. 102. NEW SECTION. 524.1308A KNOWN CLAIMS AGAINST DISSOLVED
STATE BANK.

1. A dissolved state bank may dispose of the known claims against it pursuant to this
section.

2. The dissolved state bank shall notify its known claimants in writing of the dissolution
at any time after the effective date of the dissolution. The written notice must include all of
the following:

a. A description of information that must be included in a claim.

b. The mailing address where a claim may be sent.

c. The deadline for submitting a claim, which may not be fewer than one hundred
twenty days from the effective date of the written notice, by which the dissolved state bank
must receive the claim.

d. A statement that the claim will be barred if not received by the deadline.

3. A claim against the dissolved state bank is barred if either of the following occur:

a. A claimant who was given written notice under subsection 2 does not deliver the
claim to the dissolved state bank by the deadline.
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b. A claimant whose claim was rejected by the dissolved state bank does not commence
a proceeding to enforce the claim within ninety days from the effective date of the rejec-
tion notice.

4. For purposes of this section, “claim” does not include a contingent liability or a claim
based upon an event occurring after the effective date of dissolution.

Sec. 103. NEW SECTION. 524.1308B UNKINOWN CLAIMS AGAINST DISSOLVED
STATE BANK.

1. A dissolved state bank may publish notice of its dissolution and request that persons
with claims against the state bank present them in accordance with the notice.

2. A notice made pursuant to this section must satisfy all of the following requirements:

a. Be published at least once in a newspaper of general circulation in the county where
the dissolved state bank’s principal office is located.

b. Include a description of the information that must be included in a claim and provide
a mailing address where the claim may be sent.

c. Include a statement that a claim against the state bank will be barred unless a pro-
ceeding to enforce the claim is commenced within two years after the publication of the
notice.

3. If the dissolved state bank publishes a newspaper notice pursuant to subsection 2,
the claim of each of the following claimants is barred unless the claimant commences a
proceeding to enforce the claim against the dissolved state bank within two years after the
publication date of the newspaper notice:

a. A claimant who did not receive written notice under section 524.1308A.

b. A claimant whose claim was timely sent to the dissolved state bank but not acted on.

c. A claimant whose claim is contingent or based on an event occurring after the effec-
tive date of dissolution.

4. A claim may be enforced under this section as follows:

a. Against the dissolved state bank, to the extent of its undistributed assets.

b. If the assets have been distributed in liquidation, against a shareholder of the dis-
solved state bank to the extent of the shareholder’s pro rata share of the claim or the state
bank’s assets distributed to the shareholder in liquidation, whichever is less, but a
shareholder’s total liability for all claims under this section shall not exceed the total amount
of assets distributed to the shareholder in liquidation.

Sec. 104. Section 524.1309, unnumbered paragraph 1, Code 1995, is amended to read
as follows:

In lieu of the dissolution procedure prescribed in sections 524.1303 to 524-1308 524.1306,
a state bank may cease to carry on the business of banking and, after compliance with this
section, continue as a corporation subject to chapter 490.

Sec. 105. Section 524.1309, subsections 1, 3, 4, 5, and 10, Code 1995, are amended to
read as follows:

1. A state bank which has commenced business may propose to voluntarily cease to
carry on the business of banking and become a corporation subject to chapter 490 upon
the affirmative vote of the holders of at least three-fourths a majority of the shares entitled
to vote thereen on such proposal, adopting a plan involving both a provision for acquisi-
tion of its assets and assumption of its liabilities by another state bank, er national bank, or
other financial institution insured by the federal deposit insurance corporation, and a pro-
vision for continuance of its business if acquisition of its assets and assumption of its li-
abilities is not effected, or any other plan providing for the cessation of banking business
and the payment of its liabilities.

3. Immediately upon adoption and approval of a plan to voluntarily cease to carry on
the business of banking and become a corporation subject to chapter 490, the state bank
shall deliver to the superintendent a statement-of-its-intent plan to cease te-earry-en the
business of banking and become a corporation subject to chapter 490, which shall be
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signed by two of its duly authorized officers and shall contain the name of the state bank,
the post office address of its principal place of business, the name and address of its offic-
ers and directors, the number of shares entitled to vote on the plan and the number of
shares voted for or against the plan, respectively, the nature of the business to be con-
ducted by the corporation under chapter 490, and the general nature of the assets to be
held by the corporation.

ed-eop th .Uponthe-issuaﬁee—ef—&a

approval of the plan by the superintendent, the

state bank shall immediately surrender to the superintendent its authorization to do busi-

ness as a bank and shall cease to accept deposits er and carry on the banking business

except insofar as may be necessary for it to complete the settlement of its affairs as a state
bank in accordance with subsection 5.

5. The board of directors has full power to complete the settlement of the affaJrs of the
state bank. Within thirty days after the ; ; oved-eo :
intent-to-cease-to-earry-en approval by the sunermtendent of the plan to cease the busmess
of banking and become a corporation subject to chapter 490, the state bank shall give
notice of its intent to persons deseribed-in—subseection—2-of identified in section 524.1305
and, subsection 3, in the manner provided for in that subsection. In completing the settle-
ment of its affairs as a state bank the state bank shall also follow the procedure prescribed
in subseetions-3;4-and-5-of section 524.1305, subsections 3, 4, and 5.

10 A state bank may at any time pnor to the wsuaaee—ef—the—app;eved—eepy—ef—the

agproval of the artlcles of mtent to becom subject to chapter 490, y revoke the pro-
ceedings in the manner prescribed by section 524.1306.

Sec. 106. Section 524.1309, subsection 6, Code 1995, is amended by striking the sub-
section.

Sec. 107. Section 524.1314, subsection 2, Code 1995, is amended to read as follows:

2. Subsequent to the dissolution of a state bank, other than through the adoption of a
plan involving a provision for acquisition of its assets and assumption of its liabilities by
another state ef bank, national bank, or other financial institution insured by the federal
deposit insurance corporation, the superintendent shalt may assume custody of the records
of the state bank and, if so, shall retain them in accordance with the provisions of section
524.221. The superintendent may make copies of such records in accordance with the
provisions of subseetion1-of section 524.221, subsection 1.

Sec. 108. Section 524.1401, Code 1995, is amended to read as follows:

524.1401 AUTHORITY TO MERGE OR-CONSOLIDATE.

1. Upon compliance with the requirements of this chapter, one or more state banks, er
one or more national banks, one or more state associations, one or more federal associa-

1ons, one or more comoratlons, or any combination of state-and-national-banks;—may
or-consolidate-inte-a-natie banlcor these entities, with the approval of the super-
mtendent may merge into a state bank or-conseolidate-into-a-new-state-bank.

2. Upon compliance with the requirements of this chapter, one or more state banks
may merge into a national bank. The authority of a state bank to merge er-eenselidate into
a national bank shall-be is subject to the condition that at the time of the transaction the
laws of the United States shall authorize a national bank located in this state, without
approval by the comptroller of the currency of the United States, to merge er-eonselidate
into a state bank under limitations no more restrictive than those contained in this chapter
with respect to the merger er-conselidation of a state bank into a national bank.

3. Upon compliance with the requirements of this chapter and chapter 534, one or

more state banks may merge with one or more state associations or federal associations.
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The authority of a state bank to merge into a state or federal association is subject to the
conditions the laws of the United States authorize at the time of the transaction.

4. _As used in this section, the term “merger” or “merge” means any plan by which the
assets and liabilities of an entity are combined with those of one or more other entities,
including transactions in which one of the corporate entities survives and transactions in
which a new corporate entity is created.

Sec. 109. Section 524.1402, Code 1995, is amended to read as follows:

524.1402 REQUIREMENTS FOR A MERGER OR-CONSOLIDATION.

The requirements for a merger er-eenselidation which must be satisfied by the parties
thereto to the merger are as follows:

1. The parties shall adopt a plan stating all of the following:

a. The names of the banks parties proposing to merge er-eenselidate and the name of
the bank into which they propose to merge, which is the “resulting bank”.

b. The terms and conditions of the proposed merger er-censelidation.

c. The manner and basis of the converting of the shares of each bank party into shares,
obligations, or other securities of the resulting bank or of any other corporation, or, in
whole or in part, into cash or other property.

d. The rights of the shareholders of each of the parties.

e. An agreement concerning the merger er-econselidation.

f. Such other provisions with respect to the proposed merger er-eenselidation which
are deemed necessary or desirable.

2. In the case of a state bank which is a party to the plan, if the proposed merger er
eonselidation will result in a state bank subject to this chapter, adoption of the plan by
such state bank shall-require requires the affirmative vote of at least a majority of the
directors and approval by the shareholders, in the manner and according to the proce-
dures prescribed in section 490.1103, at a meeting called in accordance with the terms of
that section. In the case of a national bank, or if the proposed merger er-conselidation will
result in a national bank, adoption of the plan by each party therete to the merger shall
require the affirmative vote of at least such directors and shareholders whose affirmative
vote thereen on the plan is required under the laws of the United States. Subject to appli-
cable requirements of the laws of the United States in a case in which a national bank is a
party to a plan, any modification of a plan which has been adopted shall be made by any
method provided therein in the plan, or in the absence of such provision, by the same vote
as required for adoption.

3. If a proposed merger er-censelidation will result in a state bank, application for the
required approval by the superintendent shall be made in the manner prescribed by the
superintendent. There shall also be delivered to the superintendent, when available, the
following:

a. Articles of merger er-conselidation.

b. Applicable fees payable to the secretary of state, as specified in section 490.122, for
the filing and recording of the articles of merger er-eenselidation.

c. If there is any modification of the plan at any time prior to the approval by the super-
intendent under section 524.1403, an amendment of the application and, if necessary, of
the articles of merger er-eonselidation, signed in the same manner as the originals, setting
forth the modification of the plan, the method by which sueh the modification was adopted
and any related change in the provisions of the articles of merger oer-coenselidation.

d. Proof of publication of the notice required by subsection 4 of—thas—seeheﬂ

4. If a proposed merger er-eenseolidation will result i in a state bank, within thirty days
after the application for merger is accepted for processing, the parties to the plan shall
publish, once each week for two consecutive weeks, a notice of the proposed transaction,
The notices shall be published in a newspaper of general circulation published in a the
municipal corporation or umncorporated area in Wthh each party to the plan has its prm—
cipal place of business, and-is olidation;-in-which-th
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ﬁ—te—have-its—pﬂﬂeipal—-plaee-ef—busmess- or if there is none, in a newspaper of general

circulation published in the county, or in a county adjoining the county, in which each
party to the plan has its pnn01pal place of busmess aﬂd—m—the-ease—ef—a—eensehdaﬂea—m
he busis .il:he-neaee-shal-l—be

a plan: The notlce shall be on forms pre-
scr1bed bv the supenntendent and shall set forth the names of the parties to the plan and
the resulting state bank, the location and post office address of the principal place of busi-
ness of the resulting state bank and of each office to be maintained by the resulting state

bank and the purpose or purposes of the resultmg state bank;-and-the-date-of delivery-of

4A Wlthln thlrtv days after the date of the second pubhcatlon of the notice required
under subsection 4, any interested person may submit to the superintendent written com-
ments and data on the application. Comments challenging the legality of an application
shall be submitted separately in writing. The superintendent may extend the thirty-day
comment period if, in the superintendent’s judgment, extenuating circumstances exist.

4B. Within thirty days after the date of the second publication of the notice required
under subsection 4, any interested person may submit to the superintendent a written
request for a hearing on the application. The request shall state the nature of the issues or
facts to be presented and the reasons why written submissions would be _insufficient to
make an adequate presentation to the superintendent. If the reasons are related to factual
disputes, the disputes shall be described. Written requests for hearings shall be evaluated
by the superintendent, who may grant or deny such requests in whole or in part. A hearing
request shall generally be granted only if it is determined that written submissions would
be inadequate or that a hearing would otherwise be beneficial to the decision-making
process. A hearing may be limited to issues considered material by the superintendent.

4C. If a request for a hearing is denied, the superintendent shall notify the applicant
and all interested persons and shall state the reasons for the denial. Interested persons
may _submit_to the superintendent, with simultaneous copies to the applicant, additional
written comments or data on the application within fourteen days after the date of the
notice of denial. The applicant shall be provided an additional seven days, after the four-

teen-day deadline has expired, within which to respond to any comments submitted within
the fourteen-day period. The superintendent may waive this seven-day period upon re-

quest by the applicant. A copy of any response submitted by the applicant shall also be
mailed simultaneously by the applicant to the interested persons.

5. The articles of merger er-eenselidation shall be signed by two duly authorized offic-
ers of each party to the plan and shall contain all of the following:

a. The names of the parties to the plan, and of the resulting state bank.

b. The location and the post office address of the principal place of business of each
party to the plan, and of each additional office maintained by the parties to the plan, and
the location and post office address of the principal place of business of the resulting state
bank, and of each additional office to be maintained by the resulting state bank.

c. The votes by which the plan was adopted, and the ime date and place of each meet-
ing in connection with such adoption.

d. The number of directors constituting the board of directors, and the names and ad-
dresses of the individuals who are to serve as directors until the next annual meeting of the
shareholders or until their successors be elected and qualify.

e. Inthe-ease-of a-merger-any Any amendment of the articles of incorporation of the
resulting state bank.
;...........

g— f The plan of merger or—eeﬂsehdaaeﬂ
6. If a proposed merger er-eenselidation will result in a national bank, a state bank
which is a party to the plan shall do all of the following:
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a. Notify the superintendent of the proposed merger er-eenselidation.

b. Provide such evidence of the adoption of the plan as the superintendent may request.

c. Notify the superintendent of any abandonment or disapproval of the plan.

d. File with the superintendent and with the secretary of state a-certifieate evidence of
approval of the merger er-eonselidation by the comptroller of the currency of the United
States.

e. Notify the superintendent of the date upon which sueh the merger er-conselidation is
to become effective.

Sec. 110. Section 524.1403, Code 1995, is amended to read as follows:

524.1403 APPROVAL OF MERGER OR-CONSOLIDATION BY SUPERINTENDENT.

1. Upon receipt of an application for approval of a merger er-eonselidation and of the
supporting items required by section 524.1402, subsection 3, the superintendent shall con-
duct such investigation as the superintendent deems necessary to ascertain whether the
following:

a. The articles of merger or-censelidation and supporting items satisfy the require-
ments of this chapter.

b. The plan and any modification thereef of the plan adequately protects the interests of
depositors, other creditors and shareholders.

c. The requirements for a merger er-eenselidatien under all applicable laws have been
satisfied and the resulting state bank would satisfy the requirements of this chapter with
respect to it.

d. The merger or-eonselidation would be consistent with adequate and sound banking
and in the public interest on the basis of the financial history and condition of the parties
to the plan, including the adequacy of the capital structure of the resulting state bank, the
character of the management of the resulting state bank, the potential effect of the merger
or-conselidation on competition, and the convenience and needs of the area primarily to
be served by the resulting state bank.

2. Within one hundred eighty days after reeeipt acceptance of the application for pro-
cessing, or within an additional period of not more than sixty days after receipt of an
amendment of the application, the superintendent shall determine-whether-te approve or
disapprove the application on the basis of the investigation. The plan shall not be modified
at any tlme after approval of the apphcatlon by the supermtendent P-Her—te—malaﬂg—a

Hon-to-the-pending-application-and-reque he .Ifthesupermtendentfindsthatthe
superlntendent must act 1mmed1ately on the pendmg application in order to protect the
interests of depositors or the assets of any party to the plan, the superintendent may pro-
ceed without requiring publication of the notice referred-to-in-this-subseetion required
under section 524.1402, subsection 4. Before As a condition of receiving the decision of

the superintendent with respect to the pending application, the parties to the plan shall;
upen-netiee; reimburse the superintendent te-the-extent-of for all the expenses incurred in
connection with the application. Fhereafter-the The superintendent shall give to the par-
ties to the plan written notice of the decision and, in the event of disapproval, a statement
of the reasons for the decision. The decision of the superintendent shall be subject to
judicial review in-aceordanee-with pursuant to chapter 17A.

Sec. 111. Section 524.1404, Code 1995, is amended to read as follows:
524.1404 PROCEDURE AFTER APPROVAL BY THE SUPERINTENDENT -ISSUANCE
OF CERTIFICATE OF MERGER OR-GONSOLIDATION.
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If the applicable state or federal laws of-the United-States require the approval of the
merger or-conselidation by any a federal or state agency, the superintendent shall;after
the-superintendent's-approval;retain-the may withhold delivery of the approved articles of
merger or-eonselidatien until the supermtendent receives notice of the decision of such
agency. If the final approval of the agency is not given within six months of the
superintendent’s approval, the superintendent shall notify the parties to the plan that the
approval of the superintendent has been rescinded for that reason. If such agency gives its
approval, the superintendent shall deliver the articles of merger er-eonselidatien, with the
superintendent’s approval indicated thereen on the articles, to the secretary of state, and
shall notify the parties to the plan. The receipt of the approved articles of merger er-eon-
selidation by the secretary of state shall-eenstitute constitutes filing thereef of the articles

of merger with that office. The secretary of state shall record the articles of merger ef
eonselidation-in-theseeretary-of state’s-effice, and the same articles shall be filed and
recorded in the office of the county recorder in each county in which the parties to the
plan had prev10usly mamtamed a pr1n01pal place of busmess aad—m—the—ease—ef—a—eensek—

busmess On the date upon Wthh the merger eﬁeeﬂsehda&eﬂ is effectJve the secretary of
state shall issue a certificate of merger er-eenselidation and send the same to the resulting
state bank and a copy theresef of the certificate of merger to the superintendent.

Sec. 112, Section 524.1405, subsection 1, Code 1995, is amended to read as follows:

1. The merger erconselidation-shall-be is effective upon the filing of the articles of
merger or-censolidation with the secretary of state, or at any later date and time as speci-
fied by-the-superintendent in writing-on the articles of merger ereonselidation. The cer-
tificate of merger er-conselidatien-shall-be is conclusive evidence of the performance of all
conditions precedent to the merger er-eonselidation, and of the existence or creation of
the resulting state bank, except as against the state.

Sec. 113. Section 524.1405, subsections 2 and 3, Code 1995, are amended by striking
the subsections and inserting in lieu thereof the following:

2. When a merger takes effect all of the following apply:

a. Every other financial institution to the merger merges into the surviving financial
institution and the separate existence of every party except the surviving financial institu-
tion ceases.

b. The title to all real estate and other property owned by each party to the merger is
vested in the surviving party without reversion or impairment.

c. The surviving party has all liabilities of each party to the merger.

d. A proceeding pending against any party to the merger may be continued as if the
merger did not occur or the surviving party may be substituted in the proceeding for the
party whose existence ceased.

e. The articles of incorporation of the surviving party are amended to the extent pro-
vided in the articles of merger.

f. The shares of each party to the merger that are to be converted into shares, obliga-
tions, or other securities of the surviving party or any other corporation or into cash or
other property are converted, and the former holders of the shares are entitled only to the
rights provided in the articles of merger or to their rights under division XIII of this chap-
ter.

Sec. 114. Section 524.1406, Code 1995, is amended to read as follows:

524.1406 RIGHTS OF DISSENTING SHAREHOLDERS.

1. A shareholder of a state bank, which is a party to a proposed merger er-conselidation
plan which will result in a state bank subject to this chapter, who objects to the plan is
entitled to the nghts a.nd remedles ofa dlssentmg shareholder as prov1ded in chapter 490
division XIII. Sha acquired-by-a-state bank-pursud O-payss of theis d-val
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2 Ifa shareholder of a natlonal bank wh1ch isa party to a proposed merger or-eenseli-
datien plan which will result in a state bank, or a shareholder of a state bank which is a
party to a plan which will result in a national bank, shall-ebjeet objects to the plan and
shall-eemply complies with the requirements of the applicable laws of the United States,
the resulting state bank or national bank, as the case may be, shall-be is liable for the value
of the shareholder s shares as determmed in accordance w1th such laws of the Umted

Sec. 115. Section 524.1408, Code 1995, is amended to read as follows:

524.1408 MERGER OF CORPORATION SUBSTANTIALLY OWNED BY A STATE
BANK.

A state bank owning at least ainety-five ninety percent of the outstanding shares, of each
class, of another corporation which it is authorized to own under this chapter, may merge
the other corporation into itself without approval by a vote of the shareholders of either
the state bank or the subsidiary corporation. The board of directors of the state bank shall
approve a plan of merger, mail to shareholders of record of the subsidiary corporation,
and prepare and execute articles of merger in the manner provided for in section 490.1104.
The articles of merger, together with the applicable filing and recording fees, shall be
delivered to the superintendent who shall, if the superintendent approves of the proposed
merger and if the superintendent finds the articles of merger satisfy the requirements of
this section, deliver them to the secretary of state for filing and recording in the secretary
of state’s office, and they shall be filed in the office of the county recorder. The secretary
of state upon filing the articles of merger shall issue a certificate of merger and send the
certificate to the state bank and a copy of it to the superintendent.

Sec. 116. Section 524.1411, subsections 3 and 5, Code 1995, are amended to read as
follows:

3. The votes by which the plan of conversion was adopted and the time date and place
of each meeting in connection with the adoption.

5. The provisions required in the articles of incorporation by subsections-3,4;-5;,-6;-and
F-of section 524.302, subsection 1, paragraphs “c” and “d”, and subsection 2, paragraph
“b”.

Sec. 117. Section 524.1412, Code 1995, is amended to read as follows:

524.1412 PUBLICATION OF NOTICE.

TFhe Within thirty days after the application for conversion has been accepted for pro-

cessing, the national bank shall publish a notice of is-intention-to-deliver,-or the dehvery

of; the articles of conversion to the superintendent; once each week for two successive
weeks in a newspaper of general circulation published in the municipal corporation or
unincorporated area in which the national bank has its principal place of business, or if
there is none, a newspaper of general circulation published in the county, or in a county
adjoining the county, in whlch the natlonal bank has its prmclpal place of busmess The
not1ceshall prio ; a he-€ : rtie

set forth all of the followmg:

1. The name of the national bank and the name of the resulting state bank.

2. The location and post office address of its principal place of business.

3. A statement that articles of conversion are-te-be;-er have been delivered to the super-
intendent.

4. The purpose or purposes of the resulting state bank.

5. The date of delivery of the articles of conversion to the superintendent.
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Sec. 118. Section 524.1413, Code 1995, is amended to read as follows:

524.1413 APPROVAL OF CONVERSION BY SUPERINTENDENT.

Upon reeeipt acceptance for processing of an application for approval of a conversion,
the superintendent shall conduct such investigation as the superintendent may-deem deems
necessary to ascertain whether the following:

1. The articles of conversion and supporting items satisfy the requirements of this chap-
ter.

2. The plan adequately protects the interests of depositors.

3. The requirements for a conversion under all applicable laws have been satisfied and
the resulting state bank would satisfy the requirements of this chapter applicable to it.

4. The resulting state bank will possess an adequate capital structure.

Within ninety days after reeeipt-of the application has been accepted for processing, the
superintendent shall make-a-determination-whetherte approve or dlsapprove the pending
application on the basis of the investigation. Befere As a condition of receiving the deci-
sion of the superintendent with respect to the peading application, the national bank shall;
upen-netiee; reimburse the superintendent to-the-extent-ef the for all expenses incurred in
connection with the application. Thereafter—the The superintendent shall give the na-
tional bank written notice of the decision and, in the event of disapproval, a statement of
the reasons for the decision. If the superintendent approves the pending application, the
superintendent shall deliver the articles of conversion, with the superintendent’s approval
indicated thereen on the articles of conversion, to the secretary of state. The decision of
the superintendent shall be subject to judicial review in-aecordanee-with-the-terms-of-the
lowa-administrative-procedure-Aet pursuant to chapter 17A. Notwithstanding the terms of
said the Jowa administrative procedure Act, sueh chapter 17A, a petition for judicial re-
view must be filed within thirty days after the superintendent notifies the national bank of
the superintendent’s decision.

Sec. 119. Section 524.1414, Code 1995, is amended to read as follows:

524.1414 ISSUANCE OF CERTIFICATE OF CONVERSION.

The receipt of the approved articles of conversion by the secretary of state shall-eonsti-
tute constitutes filing thereef of the articles of conversion with that office. The secretary of

state shall record the articles of conversion iﬂ-the-seeretaiy—s-efﬁee and the same articles
shall be filed and recorded in the office of the county recorder in the county in which the

resultmg state bank has its prmc1pal place of busmess Gn—the-date-upon-whieh—the-eenver-

Sec. 120. Section 524.1415, subsection 1, Code 1995, is amended to read as follows:

1. The conversion shall-be is effective upon the filing of the articles of conversion with
the secretary of state, or at any later date and time as specified by—the—supefmtendeat in
writing-en the articles of conversion. The certificate of conversion shall-be is conclusive
evidence of the performance of all conditions required by this chapter for conversion of a
national bank into a state bank, except as against the state.

Sec. 121. Section 524.1415, Code 1995, is amended by adding the following new sub-
section:

NEW SUBSECTION. 4. The title to all real estate and other property owned by the
converting national bank is vested in the resulting state bank without reversion or impair-
ment.

Sec. 122. Section 524.1417, subsection 1, Code 1995, is amended by striking the sub-
section and inserting in lieu thereof the following:

1. A shareholder of a state bank which converts into a national bank who objects to the
plan of conversion is entitled to the rights and remedies of a dissenting shareholder as
provided in chapter 490, division XIII.
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Sec. 123. Section 524.1417, subsection 2, Code 1995, is amended to read as follows:

2. If a shareholder of a national bank, which converts into a state bank, shall-ebjeet
objects to the plan of conversion and shall-eemply complies with the requirements of
applicable laws of the United States, the resulting state bank shall-be is liable for the value
of the shareholder s shares as determmed in accordance w1th such laws of the Umted
States acquired-by-a-sta 8 ¥ ;

Sec. 124. Section 524.1418, Code 1995, is amended to read as follows:

524.1418 SUCCESSION TO FIDUCIARY ACCOUNTS AND APPOINTMENTS - AP-
PLICATION FOR APPOINTMENT OF NEW FIDUCIARY.

The provisions of section 624-1407-shall 524.1009 apply to a resulting state or national
bank after a conversion with the same effect as though sueh the state or national bank
were a party to a plan of merger er-eonsolidatien, and the conversion were a merger of
eenselidatien, within the provisions of that section.

Sec. 125. Section 524.1419, Code 1995, is amended to read as follows:

524.1419 OFFICES OF A RESULTING STATE BANK.

If a merger;-eenselidatien or conversion results in a state bank subject to the provisions
of this chapter, the resultmg state bank shall, after the effective date of the merger—een-
selidatien or conversion, shall be subject to all the provisions of sections 524.1201, 524.1202,
and 524.1203 relating to the bank offices.

Sec. 126. Section 524.1420, Code 1995, is amended to read as follows:

524.1420 NONCONFORMING ASSETS OF RESULTING STATE BANK.

If a merger;-eenselidation or conversion results in a state bank subject to the provisions
of this chapter, and the resulting state bank has assets which do not conform with the
provisions of this chapter, the superintendent may allow the resulting state bank a reason-
able time to conform with state law.

Sec. 127. Section 524.1501, Code 1995, is amended to read as follows:

524.1501 RIGHT AUTHORITY TO AMEND.

A state bank may, with the approval of the superintendent and in the manner provided
in this chapter, may amend its articles of incorporation in order to make any change therein
in the articles of incorporation so long as its the articles of incorporation as amended
contain only sueh provisions as might be lawfully contained in the original articles of
incorporation at the time of making sueh the amendment.

Sec. 128. Section 524.1503, Code 1995, is amended by striking the section and insert-
ing in lieu thereof the following:

524.1503 VOTING ON AMENDMENTS BY VOTING GROUPS.

1. The holders of the outstanding shares of a class are entitled to vote as a separate
voting group on a proposed amendment if the amendment does any of the following:

a. Increases or decreases the aggregate number of authorized shares of the class.

b. Increases or decreases the par value of the shares of the class.

c. Effects an exchange or reclassification of all or part of the shares of the class into
shares of another class or effects a cancellation of all or part of the shares of the class.

d. Effects an exchange or reclassification, or creates the right of exchange, of all or part
of the shares of another class into shares of that class.

e. Changes the designation, rights, preferences, or limitations of all or part of the shares
of the class.

f. Changes the shares of all or part of the class into a different number of shares of the
same class.

g. Creates a new class of shares having rights or preferences with respect to distribu-
tions or to dissolution that are prior, superior, or substantially equal to the shares of the
class.
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h. Increases the rights, preferences, or number of authorized shares of any class that,
after giving effect to the amendment, have rights or preferences with respect to distribu-
tions or to dissolution that are prior, superior, or substantially equal to the shares of the
class.

i. Limits or denies an existing preemptive right of all or part of the shares of the class.

j- Cancels or otherwise affects rights to distributions or dividends that have accumu-
lated but not yet been declared on all or part of the shares of the class.

2. If a proposed amendment would affect a series of a class of shares in one or more of
the ways described in subsection 1, the shares of that series are entitled to vote as a sepa-
rate voting group on the proposed amendment.

3. If a proposed amendment that entitles two or more series of shares to vote as sepa-
rate voting groups under this section would affect those two or more series in the same or
a substantially similar way, the shares of all the series so affected must vote together as a
single voting group on the proposed amendment.

4. A class or series of shares is entitled to the voting rights granted by this section
although the articles of incorporation provide that the shares are nonvoting shares.

Sec. 129. Section 524.1504, subsection 1, paragraph d, Code 1995, is amended to read
as follows:

d. The place; and date and-hour of the meeting of shareholders at which the amend-
ment was adopted, and the kind and period of notice given to the shareholders.

Sec. 130. Section 524.1506, Code 1995, is amended to read as follows:

524.1506 CERTIFICATE OF AMENDMENT —EFFECT.

1. The secretary of state shall record the articles of amendment in-the-seeretary’s-of-
fiee, and the same articles of amendment shall be filed and—reecoerded in the office of the

county recorder in the county in which the state bank has its principal place of business.
The secretary of state upon the filing of the articles of amendment shall issue a certificate
of amendment and send the same to the state bank.

2. Upon the issuance of the certificate of amendment by the secretary of state, the
amendment shall- beeeme becomes effective and the artlcles of lncorporatlon shall—be are
deemed to be amended accordmgly Ne 8

Sec. 131. Section 524.1508, Code 1995, is amended to read as follows:

524.1508 RESTATEMENT-OF RESTATED ARTICLES OF INCORPORATION.

A state bank may at any time restate its articles of incorporation, which may be amended
by sueh the restatement, so long as its articles of incorporation as se restated contain only
such provisions as might be lawfully contained in original articles of incorporation at the
time of makmg sueh the restatement——by—the—adept-leﬂ—ef—restated Restated artlcles of
incorporation;ineluding-an n ; ; :

shall be adopted in the followmg manner:

1. The board of directors shall adopt a resolution setting forth the proposed restated
articles of incorporation, which may include an amendment or amendments to the articles
of incorporation of the state bank to be made thereby, and directing that sueh the restated
articles, including such amendment or amendments, be submitted to a vote at a meeting of
shareholders, which may be either an annual meeting or a special meeting.

2. Written or printed notice setting forth the proposed restated articles or a summary of
the provisions thereof of the proposed restated articles shall be given to each shareholder
of record entitled to vote thereen on the proposed restated articles within the time and in
the manner provided in section 524.509. If the meeting be an annual meeting, the proposed
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restated articles may be included in the notice of such annual meeting. If the restated
articles include an amendment or amendments to the articles of incorporation te-be-made
thereby, the notice shall separately set forth such amendment or amendments or a sum-
mary of the changes to be effected thereby by the amendment or amendments.

3. At sueh the meeting a vote of the shareholders entitled to vote thereer on the pro-
posed restated articles shall be taken on the proposed restated articles. The proposed
restated articles shall be adopted upon receiving the affirmative vote of the holders of a
majority of the shares entitled to vote thereen, unless such restated articles include an
amendment to the articles of incorporation te-be-made-thereby which, if contained in a
proposed amendment to articles of incorporation to be made without restatement of the
articles of incorporation, would entitle a class of shares to vote as a class thereer on the
proposed restated articles, in which event the proposed restated articles shall be adopted
upon receiving the affirmative vote of the holders of a majority of the shares of each class
of shares entitled to vote thereen on the proposed restated articles as a class, and of the
total shares entitled to vote thereen on the proposed restated articles.

Upon sueh approval, restated articles of incorporation shall be executed by the state
bank by its president or vice president and by its cashier or an assistant cashier, and
verified by one of the officers signing the same restated articles, and shall set forth, as then
stated in the articles of incorporation of the state bank and, if the restated articles of incor-
poration included an amendment or amendments to the articles of incorporation te-be
made-thereby, as so amended, the material and contents described in section 524.302.

The restated articles of incorporation shall set forth also a statement that they correctly
set forth the provisions of the articles of incorporation as theretofore-or-thereby amended,
that they have been duly adopted as required by law and that they supersede the original
articles of incorporation and all amendments therete to the original articles of incorpora-
tion.

The restated articles of incorporation shall be delivered to the superintendent together
with the applicable fees for the filing and recording of the restated articles of incorpora-
tion. The superintendent shall conduct such investigation and give approval or disapproval,
all as in-the-manner provided for in section 524.1505. If the superintendent shall-appreve
approves the restated articles of incorporation, the superintendent shall deliver them with
the written approval on the restated articles of incorporation to the secretary of state for
filing, and-recording-in-the-seeretary’s-office and the same restated articles of incorpora-
tion shall be filed and-reeerded in the office of the county recorder. The secretary of state
upon filing the restated articles of incorporation shall issue a restated certificate of incor-
poration and send the same certificate to the state bank or its representative.

Upon the issuance of the restated certificate of incorporation by the secretary of state,
the restated articles of incorporation including any amendment or amendments to the
articles of incorporation made-thereby,-shall become are effective and shall supersede the
ongmal articles of incorporation and all amendments therete to the original articles of

lIlCO! QOl'atIOIl

Sec. 132. NEW SECTION. 524.1509 REVERSE STOCK SPLIT.

A state bank may effect a reverse stock split or similar change in capital structure by
renewal, amendment, or restatement of existing articles of incorporation, provided the
requirements of the superintendent are satisfied.

Sec. 133. NEW SECTION. 524.1510 EFFECT OF AMENDMENT.
An amendment to the articles of incorporation does not affect a cause of action existing
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against or in favor of the state bank, a proceeding to which the state bank is a party, or the
existing rights of persons other than shareholders of the state bank. An amendment chang-
ing the state bank’s name does not abate a proceeding brought by or against the state bank
in its former name.

Sec. 134. Section 524.1806, Code 1995, is amended to read as follows:
524.1806 BANKS OWNED OR CONTROLLED - OFFICERS AND DIRECTORS.
Ifany An individual who is a director or an officer;-er-beth; of a bank holding company,

to-the-extent; as specified by section 524.1801, is deeméd to
be a director or an officer, or both, as the case may be, of each bank so owned or con-
trolled by that bank holding company, for the purposes of sections 524.612, 524.613 and
524.706.

Sec. 135. Sections 524.106, 524.402, 524.403, 524.518, 524.704, 524.1307, 524.1308,
524.1407, 524.1507, 524.1701, 524.1702, and 524.1703, Code 1995, are repealed.

Approved May 3, 1995

CHAPTER 149
REGULATION OF CEMETERIES AND FUNERAL AND CEMETERY
MERCHANDISE AND SERVICES
H.F. 486

AN ACT relating to the regulation of cemetery operators and the regulation of perpetual
care cemeteries and nonperpetual care cemeteries, establishing requirements related
to the sale of preneed funeral contracts and the sale of funeral and cemetery
merchandise, establishing fees and use of those fees, and providing penalties.

Be It Enacted by the General Assembly of the State of Iowa:

Section 1. Section 523A.1, unnumbered paragraphs 1 and 4, Code 1995, are amended
to read as follows:

1. Whenever an agreement is made by any person, firm, or corporation to furnish, upon
the future death of a person named or implied in the agreement, funeral services or fa-
neral merchandise, a minimum of eighty percent of all payments made under the agree-
ment shall be and remain trust funds until occurrence of the death of the person for whose
benefit the funds were paid, unless the funds are sooner released to the person making the
payment by mutual consent of the parties. Payments otherwise subject to this section are
not exempt merely because they are held in certificates of deposit. The commissioner may
adopt rules to prohibit the commingling of trust funds with other funds of the seller.

This section does not apply to payments for merchandise delivered to the purchaser.
Delivery Except for caskets and other types of inner burial containers or concrete burial
vaults sold after July 1, 1995, delivery includes storage in a warehouse under the control of
the seller or any other warehouse or storage facility approved by the commissioner when
a receipt of ownership in the name of the purchaser is delivered to the purchaser, the
merchandise is insured against loss, the merchandise is protected against damage, title
has been transferred to the purchaser, the merchandise is appropriately identified and
described in a manner that it can be distinguished from other similar items of merchan-
dise, the method of storage allows for visual audits of the merchandise, and the annual
reporting requirements of section 523A.2, subsection 1, are satisfied.

Sec.2. Section523A.1, Code 1995, is amended by adding the following new subsection:

tEstimate of additional local revenue expenditures required by state mandate on file with the Secretary of State



